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CERTIFICATE OF DISSOLUTION 

OF 

_WELLMAN LIQUIDATING CORPORATION 

Wellman Liquidating Corporation, a corporation organized 
and existing under and by virtue of the General Corporation Law 
of the State of Delaware (the "Company"), 

DOES HEREBY CERTIFY: 

FIRST: That the Board of Directors of the Company by 
the unanimous written consent of its members duly adopted the 
following resolutions: 

RESOLVED, That following the sale of 
substantially all of the assets of the Company, 
under and subject to its liabilities, under the 
terms of the Agreement For Sale of Assets referred 
to in the foregoing resolutions, this Board of 
Directors deems it advisable that the Company be 
dissolved as soon as practicable in accordance with 
Section 275 of the General Corporation Law of the 
State of Delaware and the assets of the Company 
remaining after payment or provision for payment is 
made for any and all liabilities and obligations of 
the Company be distributed to the stockholders cf 
the Company, pro rata; and further 

RESOLVED, That a Special Meeting of Stock
holders be held on December 31, 1975 at 11:00 
A.M. E.S.T. on the 10th Floor of the Pennwalt 
Building, Three Parkway, Philadelphia, PA for the 
purpose of considering and voting upon the Agreement 
for Sale of Assets, the dissolution of the Company 
in accordance with Section 275 of the General 
Corporation Law of the State of Delaware, the change 
of the Company's name to Wellman Liquidating 
Corporation, and the subsequent distribution of the 
Company's remaining cash to its stockholders in 

-complete liquidation, and such other matters as may 
come before the meeting or any adjournments thereof; 
and further 
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I RESOLVED, That the record date for determining 
the stockholders entitled to notice of and to vote 
at the Special Meeting of Stockholders shall be 
December 9, 1975; and further 

RESOLVED, That the President and any- other 
officer of the Company are authorized and directed 
to mail to each stockholder entitled to notice of 
and to vote at the Special Meeting a notice of the 
meeting, to be followed on the earliest practicable 
date by a proxy· and a proxy statement describing the 
matters to be voted on at the meeting in 
substantially the form attached hereto with such 
changes therein or modifications thereof as the 
President of the C_ompany shall approve; . • •• 

SECOND: That notice of a meeting of the stockholders 
to be held at Three Parkway, Phi·ladelphia, Pennsylvania for the 
purpose of acting upon such resolutions, was mailed to each stock
holder of record entitled to vote not less than ten nor more than 
sixty days preceding the time appointed for the said meeting of 
stockholders. 

That thereafter, a special meeting of the sto'ckholders 
of the Company was held on December 31, 1975 at which meeting a 
vote of said stockholders in person or by proxy, was taken for 
and against the proposed dissolution, and that 825,247 shares 
were at the time of the meeting issued and outstanding aud entitled 
to vote on dissolution, that it appears that the holders of 819,244 
shares voted in favor of dissolution and the holders of o shares 
voted against dissolution, and that accordingly the holders of 
at least a majority of the issued and outstanding stock of the 
Company entitled to vote voted for the dissolution of the Company. 

THIRD: That the dissolution of the Company was duly 
authorized in accordance with the provisions of section 275 of the 
General.Corporation Law of the State of Delaware. 

FOURTH: That the names and residences of the directors 
and officers of the Company are as follows: 

-2-
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NAMES 

Edwin E. Tuttle 

James McWhirter 

James Williams 

NAMES 

Edwin E. Tuttle 

James McWhirter 

James Williams 

James M. Skelly 

Vera M. Byrne 

D I R E C T O R S 

RESIDENCES 

514 Pine Street, 
Philadelphia, PA 19106 

Box 217, Moylan, PA 19065 

.,. 
'• 410 S. Cummings Ave. 

Glassboro, NJ 08028 

0 F F I C E R S 

OFFICES 

President 

Chairman of the Board 
of Directors 

Secretary and Treasurer 

Assistant Treasurer 

Assistant Secretary 

RESIDENCES 

514 Pine Street, 
Phila.! PA 19106 

Box 217, Moylan, 
PA. 19065 ---

410 S. Cummings Ave. 
Glassboro, NJ 08028 

503 Lombard 
Phila., PA 19146 

800 Fairfax Road 
Drexel Hill, PA 1902! 

IN WITNESS WHEREOF,. the Company has caused this ,:ertif icate 
to be signed by James HcWhirter, its Chairman of the Board of 
Directors, and attested by James Williams, Secretary, this 5th 
day of January, 1976. 

WELLMAN LIQUIDATING CORPORATION 

ATTEST: 

By ------------Secretary 

-3-
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SUBJECT 

DATE 

TO 

FROM 

IN REPLY TO 

COPIES TO 

Wellman Dynamics 

~y 2, 1975 

Mr. William P. Drake 

J. M. Williams 

In accordance with.your request, I am ~ttaching the story on 
the background and history of our getting into the Creston· 
foundry through.the merger w~th Wellman, subsequent operating 
and cash crisis, Pennwalt's decision and subsequent results 
o~ that decision. 

JMW:gm . 
Attachments 

. .. 
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WELLMAN DYNAMICS CORPORATION 

• . Background and History 

McCannalloy was a division of Hills Mccanna operating a precision 
nagnesium and aluminum foun_dry which mov!=d from Chicago to Creston, 
Iowa in 1965. McCannalloy was acquired by Wallace & Tiernan in 
1967 as part of the Hills McCanna acquisition, and subsequently 
acquired by,Pennwalt in the 1969 Wallace & Tiernan acquisition. 

Wellman Dynamics originated in Cleveland but moved to Bay City 
and conducted a business similar to that of McCannalloy. Wellman 
was heavily in debt to Dow Chemical and, in January, 1969 under 
a Wellman recapitalization, Dow took ownership of 86% of Wellman 
stock in consideration for which then existing debt of about 
$2 million was cancelled. 

Starting about 1969, the aircraft and aerospace industries, on 
which both McCannalloy and Wellman relied heavily, started a 
very serious retrenchment program and, in subsequent years, 
business of both McCannalloy and Wellman dropped off sharply 
with a resulting decline in earnings so that both operations 
showed losses in 1970 and 1971. · 

During this period, a number of competing foundries were closed, 
one of which (Rolle) was absorbed by Wellman and another of which 
(Howard, owned by Sundstrand) sold some of its production equip~ 
ment to McCannalloy. 

Schedule "A" attached shows the sales and earnings before taxes 
for McCannalloy and Wellman and on a combined basis ·for the 
years 1965 through 1970 and the first 9 -months of 1971. 

Merger of McCannalloy and Wellman in 1971 

During 1971, Pennwalt searched for a buyer _for McCannalloy and, 
in the late Summer of 1971, arranged a merger of McCannalloy 
and Wellman hoping that there would be adequate business for 
the merged company to put it on a profitable basis. 

This merger was completed as of September 30, 1971. Under the 
merger, Pennwalt acquired 44.64% of Wellman stock, Dow acquired 
47.64%, and a minority group comprised.of 50-60 individuals 
acquired 7.72%. 
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• As part of the merger, Wellman's plant at Bay City, Michigan 
was closed and the Wellman operation moved to the McCannalloy 
plant at Creston, Iowa. 

Provision was made in Wellman's 1971 income statement for an 
extraordinary charge of $575,000 to cover the costs of closing 
the Bay City plant and moving the operation to Creston. This 
move was started in late Fall 1971 and was not fully completed 
until mid-1972. 

In tbe Fall of 1971 and the first quarter of 1972, the aircraft 
and aerospace industries came suddenly to life and a deluge of 
new orders came in to the merged Wellman operation. A back
log.of unfilled orders which had been nominal at the time of 
the merger rose to about $2,500,000 at the end of 1971 and 
to about $5 million at the end of the first quarter of 1972 • 

In view of the previous drought of business, Wellman accepted. 
orders and promised delivery dates which were beyond its pro
ductive capacity and took a lot of business at unrealistically 
low prices. 

To meet the influx of orders, Wellman early in 1972 hired some 
· 100 additional people. The confusion of moving the Bay City 

operati9n to Creston, inexperienced new help, very_heavy turn
over of labor, inadequate supervisory force, and inefficient 
production practice, led to a very low level of production, 
excessive scrap, poor quality of product, and consequent heavy 
customer rejections and returns. 

Furthermore, inadequate cost information was available, stan
dards were old and inaccurate, and very substantial labor and 
materials variances were incurred. 

All of these factors contributed to a low level of shipments 
and very substantial earning~ losses through the first 8 months 
of 1972, as. indicated in the sales and earnings shown on Schedule 
"A 11 for the 3 months ended December 31, 1971 and the 8 months 
ended August 31, 1972. 

Financial Crisis 

Because of the substantial losses incurred by Wellman and the 
necessity for paying the costs of moving from Bay City to Creston, 
Wellman reached a eris.is cash situation in August, 1972. 
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At that time, Wellman had borrowed $750,000 from the First 
National Bank in Creston and a St. Joseph, Missouri bank. 
These banks called.this loan in August, 1972 and demanded 
that they either be paid or the parent companies, Pennwalt 
and Dow, guarantee the obligation. · 

Options and Decision 

Although Dow had indicated to Pennwalt that it would be willing 
to participate in a guarantee of the -bank loan, Dow changed 
its mind and advised Pennwalt toward the end of August, 1972 
that Dow would not guarantee any of Wellman's obligations and 
would not advance any funds to continue Wellman in business. 

At· this poi1:1,t, Pennwalt had the option of following Dow's· lead 
and let Wellman .go into bankruptcy. Our legal counsel express
ed the opinion that Wellman was sufficiently insulated from. 
the parents that Wellman's creditors would have no recourse 
to the parents in the event of a Wellman bankruptcy. · 

. Pennwalt exposure, if it had permitted a bankruptcy of Wellrn.,in·, 
would have been approximately $2,500,000, comprising $900,000 
of current investment in Wellman plus about $1,600,000 to buy 
out the lease liability on the Creston foundry. This lease 
obligation (which was guaranteed by W&T and subsequently by 
Pennwalt) called for rental of $169,000 per year through 1987 
with a Wellman extension option for 9-years at a rental of $1 
per year. As an alternative of buying out the lease, it could 
have been continued in which case Pennwalt's obligation would 
have been on the order of $400,000 per year for rental, depre
ciation, insurance, maintenance, and protection of the property. 

After a detailed and intensive review of the prospects for 
Wellman continuing as a viable business, an affirmative con
clusion was reached by Pennwalt and Pennwalt acquired Dow's 
stock interest in Wellman for $100. This brought Pennwalt's 
c~-mership to 92. 28% leaving the small minority interest of· 7. 72%. 

Pennwalt guaranteed the existing bank loan of $750,000 and 
arranged for an extension of the limit to $1,250,000. 

The basic reasons for Pennwalt's decision were: 

1) Wellman's existing backlog was $5 million and a 
thorough investigation of that backlog indicated 
that it could be liquidated at least on a break
even basis. 
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2) Analysis of the shop operation indicated.that 
through prompt corrective action the potential 
existed for a profitable operation on a con
tinuing basis. 

3) The existing tax loss carry forward of approxi-· 
mately $2,500,000 would, in time, become available 
to Pennwalt~ 

4) While, as noted above, Pennwalt had no legal 
obligation to rescue Wellman, it felt that it 
did.have some moral responsibility in that the 
.banks had made the loan to Wellman knowing of 
Pennwalt's and Dow's stock ownership and the 
knowledge that the closing of the foundry, by 
far the largest enterprise in Creston and Union 
County,.Iowa, would have had a very serious 
unfavorable effect upon the community. 

Corrective Action Taken 

Iri September, 1972 the following steps were immediately taken 
to bring Wellman to a profitable basis: 

1) The work force was reduced by about 80 people 
to about 275. 

2) A sales plan was put into effect which would be 
practical under the then productive capacity to 
plan sales at a level sufficient to produce a 
break-even operation within 3 months. 

3) 

4). 

Shipments were immediately rescheduled to a 
realistic basis and customers were advised of 
the new shipping dates as a· means of restoring 
customer confidence in Wellman's delivery 
promises. 

Concentrated efforts were made to renegotiate 
selling prices on orders in the backlog in order 
to at least put them on a break-even basis. 
Wellman's customers were very understanding and 
cooperative in this respect. 

ELF 0019153 
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• Internal action was immediately taken to produce 
realistic costs for the major Wellman products 
and to insure communication between the sales 
and production departments so that future orders 
taken wo~ld be priced adequately to produce a 
10% profit. 

The unprofitable permanent mold line was shut down 
and all possible efforts were made to.eliminate 
from the backlog any drastically unprofitable items. 
Here again, our customers were sympathetic. 

The sales force was instructed to_ be discriminating 
in its bidding and its pricing on fixed price 
contracts and choosey in accepting orders only for 
products with which we- had experienc·e and could 
~easonably expect to produce profitably. 

8) Action was taken to upgrade the quality control 
operation and improve the shipment of acceptable 
products and reduce customer returns. In this 
connection, inspection procedures were tightened 
up drastically so that faulty castings could be 
identified at the first production station and 
scrapped at that time instead of going through 
the subsequent processing operations and later 
being found defective. 

9) Production flow through the plant was planned 
through a plant rearrangement program which was 
carried .out over the next 6-9 months. 

10) Production supervision was upgraded and training 
programs instituted. 

11) Tight controls were placed on expenses outside 
of the production area and tight internal controls 
were instituted on all cash disbursements. 

Results Subsequent to September 1, 1972 

Schedule "A" shows the sales and earnings for the 4 months 
ended December 21, 1972, the full years 1973 and 1974 and 
the first quarter of 1975, showing the total Wellman earnings 
and that part representing Pennwalt 's .share of such earnings. 
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Since September 1, 1972, and through March 31, 1975, Wellman's 
earnings applicable ~o Pennwalt's interests amounted to 
$2,590,000. 

Cash receipts and disbursements during this period are summariz
ed on attached Schedule "B". 

Pennwalt's debt exposure during this period is summarized on 
Schedule "C". 

When··Pennwalt made its decision in August, 1972, it was antici
pated that in addition to guaranteeing the then exis.ting 
$750,000 bank loan, Pennwalt would have to advance or guaran
tee up to another $750,000. 

Actually, the high point of Pennwalt's debt exposure reached 
$1,559,000 during the· period August· 1973 through April 1974 
after which the debt was steadily reduced and was completely 
extinguisheq on April 21, 1975. 

l 
Schedule "C" also shows Wellman's stockholder_s I equity in total 
and Pennwalt's share. 

It will be noted that from Pennwalt's share of $576,000 on 
August 31, 1972, Wellman's stockholders' equity app·licable to 
Pennwalt has increased to $3,159,000 at March 31, 1975. 

Finally, Pennwalt h?s the satisfaction, in moral and social 
consideration, that the banks which were so exposed in August, 
1972 to substantial losses on their loans to Wellman have been 
paid off in full and that Wellman from September 1, 1972 
through March 31, 1975 has contributed to Creston and the 
surrounding community over $7 million in payrolls. 
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Separate Companies 

1965 

1966 

1967 

1968 

1969 

1970 

9 Months 9/30/71 

Combined Company ~ 
From 10/1/71 

·3 Months 12/31/71 

1972 
8 Months 8/31/72 
4 Months 9/1-12/31/72 
Year 1972 

1973 

1974 

1st Quarter 1975 

. :. 
., 

Mccann-
alloy 

3110 

5096 

4614 

5135 

5201 

3319 

· 1693 

WELLMAN DYNAMICS CORPORATION 
AND PREDECESSOR COMPANIES 

·. (000) 

Schedule A 

( _ _,) 

.SALES EARNINGS BEFORE TAXES 
Wellman Combined Mccann- Wellman Combined 

alloy 

5793 8903 (570) 251 (319) 

9997 15093 733 835 1568 

9119 13733 .558 (175). 383· 

8360 13495 270 255 525 

7834 13035 72 340 412 

5581 8900 (584) (151) (735) 
.• 

. 2700 4393 (467) (A) (548) (1015) 

1452 (151) 

. 2610 . (1221) 
1632 (340) 
4242 (1561) 

6287 304 

8539 1698 

2716 791 

.. 

Pennwalt Share . 
of Earnings 

(62) 

(SOS) 
ill) 

(567) 

264 

1634 

754 

(A) Does not incl~de (575) extraordinary charge 
. to provide for expenses related to·move from 

Bay City to _Creston. . . -........... : 

,_) 
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Schedule B 
.. 

WELLMAN DYNAMICS CORPORATION 
.. 

CAS'l{ RECEIPTS AND DISBURSEMENTS 

Cash Provided {AEElied} 1st Quarter Year Year 4 Months 8 Months 
(000) 1975 1974 1ill. 12/31/72 8/31/72 -

Earnings Before Taxes 791 ·1698 304 (340) (1221) 
Depreciation 55 · 131 245 · 96 146 

Changes In: 
Receivables (8) (450) . (105) (68) 152 
Invento.ry 94 (637) (528) 77 107 
Payables (322) (65) (48) (69) 333 
Accruals 43 10 33 23 (249) 
Prepayments (9) (6) (7) · 43 (15) 

Capital (Expenditures) ·(67) (139) (160) 6 (309) 

Debt Incurred· (Repaid) (500) (559) 315. 200 1044 

To.tal ·Cash Provided (Applied) 77 (17) 49 (32) (12). 

Cash On Hand End Of Period 115 38 55 6 38 

Debt End of Period 500 1000 1559 1244 1044 
. 
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WELLMAN DYNAMICS CORPORATION 

PENNWALT-WELLMAN DYNAMICS DEBT EXPOSURE 
/II 

Wellman 
Direct Loans Bank Debt Total 

Pennwalt Guaranteed Debt 
·To Wellman By Pennwalt Exposure 

8/15/72 f 750,000 750,000 
8/31/72 29,000 l,015,000 1,044,000 

12/31/74 29,000 1,215,000 1,244,000 
1/31/73 29,000 1,250,000 1,279,000 
2/28/73 129,000 1,250,000 1,379,000 
3/31/73 204,000 1,250,000 1,454,000 
4/30/73 .. 129,000 1,250,000 1,379,000 
8/31/73 309,000 1,250,000 1,559,000 
9/30/73 through 4/30/74 1,309,000 250,000 1,559;000 
5/31/74 through 6/30/74" 1,180,00Q 250,000 1,430,000 

·7/31/74 through 8/31/74 1,100,000 250,000 1,350,000 
9/30/74 1,000,000 250,000 1,250,000 

10/31/74 1,000,000 100,000 1,100,000 
11/30/74 1,100,000 50,000 ·1,150,000 . 
12/31/74 through 2/28/75 1,000,000 0 1,000,000 
3/31/75 .500,000 o· 500,000 
4/21/75 0 0 0 

. 
Stockholders Eguit:z: Total Pennwalt 

Share 

December 31, 1971 2,512,000 1,121,000 
August 31, 1972 1,291,000 576,000 
September 1, 1972 1,291,000 1,191,000 
December 31, 1972 951,000 878,000 
December 31, 1973 1,255,000 1,158,000 
December 31, 1974 2,953,000 2,725,000 
March 31, 1975 3,423,000 3,159,000 
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AGREEMENT FOR SALE OF ASSETS 
.J 

OF 

HILLS•M::CANNA COMPANY, M::CANNALLOY DIVISION 

WELLMAN DYNAMICS CORPORATION 

Da.ted: September 28, 1971 
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AGREEMENT FOR SAU: OF ASSETS 

OF 

HILLS-MCCANNA COMPANY, McCANNALLOY DIVISION 

TO 

WELLMAN DYNAMICS CORPORATION 

THIS AGREEMENT FOR SALE OF ASSETS ("Agreement" herein), dated 

as of September 28, 1971, is to evidence the agreement between HILLS

MCCANNA COMPANY, a Delaware corporation with its principal office at 

Carpentersville, Illino-is, ("Hills" herein) and WELLMAN DYNAMICS CORPORATIO.N, 

a Delaware corporation with its principal office at Bay City, Michigan 

(''Wellman" herein). 

PRELIMINARY RECITAL 

It is the desire of Hills and Well.man that Wellman shall acquire 

the properties, assets and business of the McCannalloy Division of Hills 

located at Creston, 'Iowa (the "Division") in consideration of and exchange 

for the issuance to Hills of the number of shares of Common Stock (par 

value $1 per share) of Wellman hereinafter provided for and the assumption 

of certain of the liabilities and obligations of the Division by Wellman. 

It is proposed that the conveyance of properties and assets of 

the Division in exchan_ge for the Common Stock of Wellman shall be made on 

and as of a "Closing Date" and a "Second Closing Date" as hereinafter provided. 

c1 c nn1 o,:;,1,:;, 
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AGREEMENT 

ARTICLE I 

REPRESENTATIONS AND WARRANTIES OF HILLS 

Hills represents and warrants to Wel.lman as follows: 

1.01 Hills is a corporation duly organized and existing in good 

standing under the laws of the State of Delaware. Hills (1) is lawfully 

entitled to own, lease and operate the properties of the Division and to 

carry on the business of the Division as conducted since December 31, 1970; 

(2) is- in compliance with all applicable laws, governmen~al regulations, 

orders, writs, decrees and injunctions pertaining to the business of the 

Division; (3) has performed in all. material respects all its obligations 

under all contracts, leases and other agreements, instruments, and commit

ments of the Division to which it is a party or by which it is bound; and 

(4) owns all of the foll.owing (herein called "Division Intangibles") that 

are necessary to conduct the business of the Division as and where con

ducted since December 31, 1970, namely, franchises, -permits, patents, trade 

names, trademarks, copyrights or applications therefor, slogans, processes, 

invention rights, formulae and other intangible property. 

1.02 Hills has furnished Wellman with copies of the following 

financial statements of the Division (hereinafter called "Division Financial 

Statements"), namely, (1) the balance sheet of the Division as·of December 

31, 1970, and the related statement of income for the twelve months ended 

December 31, 1970, as certified by the chief financial officer of Hill.s, and 

(2) the balance sheet of the Division as of August 31, 1971, and the related 

statement of income for the eight months ended August 31, i971, as certified 

by the chief financial officer of Hills; such Division Financial Statements 

~-2 -
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present fairly the financial condition of the Division as of the dates 

indicated and the results of its operations for the periods indicated, and 

have been prepared in accordance.with generally accepted accounting principles 

consistently-applied. 

1.03 The accounts receivable included in the Division Financial 

Statements or acquired since August 31, 1971, by Hills have been collected 

or are collectible in an aggregate amount at least equal to the gross book 

amounts thereof less applicable reserves therefrom as shown on the books 

of the Division and the Division Financial Statements. 

1.o4 Except for property disposed·of since December 31, 1970, 

in the ordinary course of business for full valu,e in money or money's worth 

Hills has•and on the Closing Date will have (and, in the case of the items 

specified in Section 3.0l(B), will also have on the Second Closing Date) 

good and marketable title to all of the following property of the Divi°sion 

(excluding cash but including without limitation machinery, equipment, inventory, 

leasehold and freehold estates in land, intangible property and s~c'll:1'ities),. 

namely, (1) property reflected in its balance sheet as of December 31, 1970, 

(2) property acquired since December 31, 1970, and (3) property necessary to 

conduct its business as and where conducted since December 31, 1970; all 

property of the Division is fully insured and owned by Hills free and clear 

of all liens, security interest~, mortgages, pledges, encumbrances or charges 

of any kind; and, subject only to normal ma~ntenance in the ordinary course 

of business., the machinery and equipment of Hills included in its Pro Forma 

Net Worth under Article III, below, is in good operating condition. 

1.05 Hills has no indebtedness or liabilities, absolute or con

tingent, known or unknown, relating to the assets, properties and business 

of the Division except as and to the extent, .(1) disclosed on the Division 

- 3 -
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Financial Statements, (2) incurred since August 31, 1971, in the ordinary 

course of business for full value in money or money's worth, or (3) fully 

disclosed in the Division Schedule. The estimated termination costs associated 

with the transfer of Division's business to Wellman, which are not shown as 

anticipated liabilities, shall not exceed $50,000. 

1.06 The Division Schedule attached hereto includes a list and 

brief description of all of the following (where the Division Schedule refers 

to written or other documentary items, true copies thereof have heretofore 

been delivered by Hills to Wellman), ~ely, .(1) leases, other instruments 

and oral understandings pursuant to which the Division utilizes property, 

real or personal, owned by any third person; (2) any instrument, other 

arrangement or occurrence relating to the business of the Division whereby 

Hills is licensor or licensee in respect of, or may become liable for 

infringement or other use of, any Division Intangibles; (3) any rights. of 

any shareholder o~ of any present or former officer or employee of Hills 

with respect to any Division Intangibles which pertain to the kind of 

business in which the Division is engaged or proposes to engage; (4) 

agreements, policies, plans and handbooks, outlines and other statements of 

any kind, setting forth, concerning or touching upon salaries, wages, bonuses, 

other compensation, hours, pensions, benefits {present or deferred), tenure 

or other terms or conditions, pursuant to which services may be rendered for 

the Division in the capacity of employee, independent contractor, dealer, 

distribute!, representative, agent or otherwise; (5) arrangements relating to 

the business of the Division not cancellable by Hills without penalty or oth~r 

liability on notice of not more than thirty days, pursuant to·which services . ' 

may be rendered by or for the Division in the capacity of employee, independent 

contractor, dealer, distributor, representative, agent or otherwise; (6) 

arrangements for payment of pensions or other benefits by reason of former 

- 4 -
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employment; (7) contracts or other arrangem~nts relating to the business 

of the Division for the construction, alteration or purchase of.buildings 

or equipment (other than contracts for the manufacture and sale of the 

line of products manufactured and sold by the Di vision in the ordinary 

course of business) or other capital items providing in the aggregate for 

expenditures exceeding $2,500; (8) contracts or other arrangements whereby 

continuing purchases or sales of merchandise or other property ma;y be 

required by the Division; ( 9) unfilled purchase commitments of the Division 

for quantities materially in excess of current requirements, or at prices 

in excess of current market; (10) agreements, commitments or obligations of 

Hills to repurchase, rework, replace or accept returns of items previously 

sold by the Division; (11) mortgages, indentures, conditional sale contracts, 

line of credit agreements and similar contracts relating to the Division 

in which Hills is the mortgagor, vendee or debtor; (12) any pending or 

threatened action, suit or proceeding in any court or before any goverrunental 

agency, by, against or affecting the Division. 

l.CJ7 Without limitation by any of the other representations, 

warranties and other provisions herein contained, and except as fully dis

closed in the Division Schedule, since August 31, 1971, Hills has not 

(1) Incurred any obligation or liability (absolute or contingent) 

relating to the business of the Division, except current 

1iabilities incurred, and obligations under contracts entered 

into, in the ordinary course of business, and except obliga

tions and liabilities incurred in connection with the sale 

of its assets provided for in this Agreement; 

- 5 -
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(2) Discharged or satisfied any lien or encumbrance, or 

paid any obligation or liability (absol.ute or contingent) 

rel.ating to the business of the Division' other than current 

l.iabilities shown on :the Di'vision Financial. Statements as 

of August 31, 1971, and current liabilities incurred 

after that date in the ordinary course of business; 

(3) M:>rtg!3€;ed, pledged or subjected to lien or encumbrance 

) any of the assets or properties of the Division, tangible 

or intangible; 

j 

. 
~) 

(4) 

(5) 

(6) 

(7) 

Sold or transferred any of the tangible assets of the 

· Di'vision or cancelled any debts or claims of the Division, 

except in each case in the ordinary course of business; 

Sold, assigned or transferred any of the Division Intangibles 

(as defined in paragraph 1.01 above); or 

Waived any right of the Division of any substantial val.ue; 

Suffered any material. adverse change in condition in the 

business of the Di'vision, and there is no present threat 

or likelihood of any such change, as to financial. position, 

earnings, properties, business or otherwise, including 

without limitation any material adverse change in relation-

ship with any major customer or major supplier, labor relations, 

employment or terms of employment of any man!3€;erial. employee, 

or tax vaJ.uation or·zoning·of any property utilized by the 

Division, or any material. change a.rising, from any litigation, 

pending or threatened, or from ca.suaJ.ty or condemnation 

or acquisition or disposition of property. 

- 6 -
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1.o8 The Board of Directors of Hills has approved this Agreement 

and the transactions contemplated herein and has authorized the execution 

.and delivery hereof by Hills. 

1.09 Except as disclosed on the Division Schedule, the execution · 

and delivery by Hills of this Agreement and the performance by Hills of its 

obligations hereunder will not be or result in violation or breach, or permit 

any third person to modify or rescind any agreement, .contract, or undertaking . . 
to which Hills is a party, by which any of them is bound, or through which 

any of them may be expected to derive any.benefits. 

ARTICLE II 

REPRESENTATIONS AND WARRANTIES OF WELLMAN' 

Wellman represents and warrants to Hills, as.follows: 

2.01 Well.man is a. corporation duly organized and existing in 

good standing tmder the laws of the State of Dela.ware. Wellman (1) . 
. 

is lawfully entitled to own, lease and operate its properties and to carry 

on its business a.s conducted since December 31, 1970; (2) is in compliance 

with al.l applicable laws, governmental. regulations , orders , writs, decrees 

and injunctions pertaining to its business; (3) ha.s performed in al.l material 

respects al.lits oblig~tions under al.l contracts, leases and other agreements, 

instruments and commitments to which it is .a. pa.rty or by "1-r.iich it is bolllld; 

and (4) owns ·aJ..l of the following (herein called ''-Tellman Intangibles") that 

are necessary to conduct its business as and where conducted since December 

31, 1970, namely franchises, permits, pa.tents, trade names, trademarks, 

copyrights or applications therefor, slogans, processes, invention rights, 

formulae and other intangible property. 
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2. 02 Wellman has furnished Hills with copies of the following 

financiaJ. statements (hereinafter called "Well.man Financial Statements 11
), 

namely, (1) the baJ.ance sheet of Wellman as of December 31, 1970, and the 

related statement of income for the twelve mo~ths ended December 31, 1970, 

as certified by Arthur Andersen & Co., independent public accountants, and 

(2) the baJ.ance sheet of Wellman as of August 31, 1971, and the related state

ment of income for the eight months ended August 31, 1971, as certified by 

the chief financiaJ. officer of Wellman; such Wellman FinanciaJ. State!llents 

present fairly the financial condition of Wellman as of the dates indicated 

and the results of its operations for the periods indicated, and have been 

prepared in accordance with generally accepted accounting principles consistently 

applied. I 

2.03 The accounts receivable included in the Wellman FinanciaJ. 

Statements or acquired since August 31, 1971, by Well.man have been collected 

or are collectible in an aggregate amount at least equal to the gross book 

amounts thereof less applicable reserves therefrom as shown on tne books of 

Wellman and the Wellman Financial Statements. 

2.o4 Except for property disposed of since December 31, 1970, in 

the ordinary course of busines.s for full value in money or money's worth 

and property covered by that certain agreement (the "Dow Agreement 11
) dated 

September 30, 1971, by and between Dow Chemical. Financial Corp. and Wellman 

(a copy of which has been furnished to Hills), Wellman has and on the Closing 

Date will have good and marketable title to all of the following property 

(including without limitation machinery, equipment, inventory, leasehold 

and freehold estates in land, intangible property, securities, bank deposits 

and cash), namely, (1) property renected on its balance sheet as of 

December 31, 1970, (2) property acquired since December 31, 1970, and (3) 
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property necessary to conduct its business as and where conducted since 

December 31, 1970; all property of Wellman is :f'ully insured and owned by 

Wellman free and clear of all liens, security interests, mortgages, pledges, 

encumbrances or charges of any kind; and, subject only to normal maintenance 

in the ordinary course of business, the machinery and equipment of Wellman 

included in its Pro Forma rret Worth under Article III, below, is in good 

operating condition. 

2.05 Should Well.man decide, after acquiring the assets of Hills,. 

to relocate or combine any of its operations, Wellman represents and agrees 

that the costs and expenses paid or accrued by Wel1man in connection with 
• 

such relocation or combination shall not exceed $531,780. 

2.o6 ·The Wellman Schedule attached hereto includes a list and 

brief description of all of the following (where the Wellman Schedule refers 

to written or other documentary items, true copies thereof.have heretofore 

been deliyered by Wellman to Hills), namely, (1) leases, other instruments 

and oral understandings pursuant to which Wellman utilizes property, real 

or personal, owned by any third person; (2) any instrument, other arrangement 

or occurrence whereby Wellman is lice~sor or licensee in respect of, or may 

become liable for in:f'ringement or other use of, any Wellman Intangibles; (3) 

any rights of any shareholder or of any present or former officer or employee 

of Wellman·with respect to any Wellman Intangibles which pertain to the kind 

of business in which Wellman is engaged or proposes to engage; (4) agreements, 

policies, plans and handbooks, outlines and other statements of any.kind, 

setting forth, concerning or touching upon salaries, wages, bonuses, other 

- 9 -
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compensation, hours, pensions, benefits (present or deferred), tenure or other 

terms or conditions, pursuant to which services may be rendered for Wellman 

in the capacity of elI!Illoyee, independent contractor, dealer, distributor, 

representative, agent or otherwise; (5) arrangements not cancellable by 

Wellman without penalty or other liability on notice of not more than 

thirty days, pursuant to which services may be rendered by or for Wellman 

in the capacity of employee, independent contractor, dealer, distributor, 

representative, agent or otherwise; (6) arrangements for payments of pensions 

or other benefits by reason of former employment; (7) contracts or other 

arrangements for,the construction, alteration or purchase of buildings or 

equipment (other than contracts for the sale of the line.of products 

manufactured and sold by Wellman in the ordinary course of business) or other 

capital items providing in the aggregate expenditures exceeding $2,500; (8) 

contracts or other arrangements whereby continuing purchases or sales of 

merchandise·or other property may be required by Wellman; (9) unfilled 

purchase commitments of Wellman for quantities materiaily in excess of 

current requirements, or at prices in excess or current market; (10) agree

ments, commitments or obligations of Wellman to repurchas~,. rework, replace 

or accept returns of items previously sold; (ll) mortgages, indentures, 

conditional sale contracts, line of credit agreements and similar contracts 

in which Wellman is the mortgagor, vendee or debtor; (12) any pending or 
I 

threatene~ action, suit or proceeding in any court or before any governmental 

ag~ncy, by, against or affecting Wellman. 

2.07 Without limitation by any of the other representations, 

warranties and other provisions herein contained, and except as fully dis-
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closed in the Schedule or provided in the Dow Agreement, since August 31, 

1971, Wellman has not 

(a) Issued or sold, any stock, bonds, notes or other of its 

securities; 

(b) Incurred eny obligation or liability ( absolute or contingent), 

excei:,t current liabilities incurred, end obligations under 

contracts entered. into, in the or~nary course of business, 

and except obligations end liabilities incurred in connection 

with the sale of its assets provided for in.this Agreement; 

(c) Purchased any outstanding shares of its stock or made any 

payment or distribution to its shareholders (includ.i.'lg any, 

shareholders exercising so-called "dissenters' rights"); 

(d) Discharged or satisfied any lien or encumbrance, or pa.id any 

obligation or liability (absolute or contingent) other then 

current liabilities shown on its Balance Sheet as of August 31, 
. . 

1971, and current liabilities incurred after that date in the 

ordinary course of business; 

( e) M:,rtgaged, pledged or subjected to lien or encumbra.?1ce any 

of its assets, tangible or intangible; 

(f) Sold or transferred any of its tangible assets or cancelled 

any debts or claims, except in ea.ch case in the ordinary 

course of business; 

(g) 

(h) 

(i) 

Sold, assigned or transferred any trademark, trade na.rne, 

patent or ·other intangible assets; or 

Waived any right·of any substantial value; 

Suffered any material adverse change in condition, and 

there is no present threat or likelihood of any such 
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change, as to financial position, earnings, properties, 

business or otherwise, including without limitation 

any material adverse change in relationship with any major 

customer or major supplier, labor relations, employment or 

terms of ellI.!.)loyment of any officer or managerial employee 

or director or shareholder or relative of any of the fore

going, or tax valuation or zoning of any property utilized 

by Wellman, or any material change a.rising fl-om any litigation, 

pending or threatened, or from casualty or condemnation or 

acquisition or disposition of property. 

2.09 The Board of Directors of Wellman has approved this Agreement 

and the ~ransactions contemplated her_ein (including the execution and 

delivery of the Dow .Agreement) and has authorized the execution and delivery 

hereof by Wellman. 

2 •. 10 The execution and deli very by Wellman of this Agreement and 

the performance by Wellman of its obligations hereunder will not·be or result 

in violation or breach, or permit any third person to modify or rescind any 

ag,reement, contract, or undertaking to which Wellman is a party, by which arJY' 

of them is bound, or through which any of them ma;y be expected to derive 

any benefits. 

ARTICLE III 

ASSETS TO BE SOLD, PURCHASE PRICE AND PAYMENT· 

3,01 Upon the terms and subject to the conditions set forth 

in this Agreement and in reliance on the representations and warranties 

contained in this Agreement, Hills agrees to sell, assign, transfer and 

deliver possession of to Wellman, and Wellman agrees to buy from Hills 

all the assets and properties, tangible and intangible, (except cash on 

- 12 -
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hand or in bank) held or owned by Hills and used by the Division in the 

conduct of its business whether located at Creston, Iowa, or elsewhere 

(the "Purchased Assets"), including without limitation the following: 

(A) To be sold, assigned, transferred and delivered on the Closing 

Date: 

(1) All accounts and notes receivable, claims and causes 
of action of any kind or character held or owned by Hills· 
and relating to th~ business of the Division; 

(2) All of the inventories (including raw materials, work
in-process, finished products, asse~blies, spare parts and 
supplies) owned by Hills and held for sale. or use in connec
tion with the business of the Division whether located at 
Hills' plants or elsewhere; 

(3) All production drawings, specifications, designs, data 
• and records, all sales records and materials, and all inven

tory and financial books and records pertaining solely to the 
business of the Division; 

(4) All patents, applications for patents, inventions, shop
rights, discoveries, trade secrets, patent licenses, copyrights, 
memberships, trademarks and trade names owned by Hills and 
pertaining to or used in the business of the Division; 

(5) All rights possessed by Hills in and to the name 
"McCannalloy"; 

(6) All of the right, title and interest of Hills in and to 
contracts made or orders given by Hills relating to the purchase 
of materiaJ.s, parts, supplies and commodities for use in the 
business of the Division; 

( 7) Al:! of the right, title and interest of Hills in and to 
contracts made or orders received by Hills relating to the saJ.e 
of products manufactured or deaJ.t with in connection with the 
business of the Division; 

( 8 ) To the extent transferable by law, all of the right, title · 
and interest of Hills in and to funds and ratings under workmen's 
compensation and unemployment compensation laws of the State of 
Iowa, pension and other funds accumulated by Hills for the benefit 
of employees of the Division under pension and other deferred 
compensation plans; 

- 13 -
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{9) All of the right, title and interest of Hills in those 
certain contracts, agreements or obligations which Wellman 
expressly agrees to assume under the provisions of this 
Agreement; 

(10) All right, title and interest of Hills, as lessor or 
lessee, in an to the leases of real estate and personal 
property held for use in the business of the Division, together 
with all leasehold improvements located thereon, including 
without limitation all rights of possession of Hills in and to 
any of such special tools, tooling, jigs, dies, patterns, molds 
and production fixtures not owned by Hills but used by the 
Division. 

{B) To be sold, assigned, transferred and, delivered on the Second 

Closing Date: 

All machinery, equipment, :f'urniture, fixtures, business 
machines, special tools, tooling, jigs, dies, patterns, molds, 
production fixtures, material handling equipment and vehicles 
used in connection with the business of the Division. 

3.02 Upon the terms and subject to the conditions set forth 

in this Agreement and in reliance on the representations and warranties 

contained in this Agreement, Wellman agrees to issue to Hills {or its 

nominee), in exchange for the assets and properties to be sold to Wellman 

hereunder, 368,351 fully paid and non-assessable shares of Common Stock 

($1 par value) of Wellman and to assume as of the Closing Date the 

liabilities of Hills to the extent and in the manner set forth in Article V 

below, 196,478 of such shares to be issued on the Closing Date and 171,873 

of such shares to be issued on the Closing Date and delivered to Hills 

on the Second Closing Date. 

3 .03 The number of shares of Common Stock {$1 par value) of Wellman 

to be issued to Hills bas been determined by comparing on a proforma basis 

the various assets and liabilities of the Division and Wellman estimated as 

of September 30, 1971, ~ich comparison is attached hereto as Exhibit A 

{the "Pro Forma Net Worth"). It is understood that any values reflected in 

the Pro Forma Net Worth assume all transfers to take place as of the date 

thereof and are solely for the purposes hereof and shall not be used by 

~ I, 
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either party for any other purpose. Hills and Wellman agree that the 

fair market values of the assets purchased by Wellman are the same as 

their values on the books of Hills, that this Agreement bas been negotiated 

on that basis, and that the assets purchased by Wellman will be recorded 

on its books and for tax purposes at those fair,market values. 

ARTICLE rl 

THE cwsnm 

4.01 The Closing Date shall be October l, 1971, or such other 

date as shall be mutually agreed upon by Hills and Wellman and the closing 

shall be effective as of the opening of business on the Closing Date. The 

closing will be held at the offices of Squire, Sanders & Dempsey, 1800 Union 

Commerce Building, Cleveland, Ohio. The Second Closing Date shall be January 7, 

1972, or such other date as shall be mutually agreed upon by Hills and Wellman. 

4.02 Against delivery to Wellman on the Closing Date, or the 

Second Closing Date,_ as the case may be, of all such.deeds, bills of sale, 

conveyances, assigmnents and other instruments of transfer as Wellman -rray 

reasonably deem necessary or expe~ient to transfer to Wellman all of the 

Purchased Assets of Hills required to be transferred hereunder, Wellman 

will: 

(l) Issue to Hills (or an agent, trustee or nominee designated 
by Hills) on the Closing Date a single stock certificate 
representing 196,478 fully paid and non-assessable shares of 
Common Stock ($1 par value) of Wellman; 

(2) Deliver to Hills on the Closing Date a formal instrument 
of assumption of liabilities of Hills, as provided in Article 
V hereof; and 

(3) Issue to Philadelphia National Bank, as escrow 
agent, a single stock certificate representing 171,873 
fully paid and non-assessable shares of Common Stock 
($1 par value) which certificate shall be held by said 
escrow agent and delivered to Hills on the Second Closing 
Date in accordance with the terms hereof. 
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4.03 Notwithstanding any other provision hereof, in the event 

that on the Closing Date there shall be pending or threatened against 

Wellman or Hills any legal proceeding or proceedings, the purpose of which 

is to prevent the consummation of the acquisition of assets provided for 

in this Agreement, the Closing Date shall be postponed to such·date and 

time as the parties agree to but not later than January 6, 1972, In 

the event any such or similar proceeding or proceedings shall not have 

been finally disposed of by January 6, 1972, by decision, settlement or 

otherwise, either party hereto may, at its option by written notice to 

the other, abandon and tenninate this Agreement without any liability on 

the part of either to the other. 

ARTICLE V 

ASSUMPTION OF LIABILITIES 

5.01 In reliance on the representations and warranties of Hills 

contained herein, and upon the terms and subject to the conditions set forth 

in this Agreement, Wellman will assume on the Closing Date and pay, perform. 

and discharge in due course the obligations, contracts and liabilities of 

Hills set forth on Exhibit B, attached hereto, and incurred in connection 

with the business of the Division up to the Closing Date; provided, however, 

that Well.man shall not assume any liabilities of Hills respecting the 

following: 

(1) Obligations of Hills to perform under this Agreement; 

(2) Obligations or liabilities of Hills for expenses and fees 
incident-to the preparation of this Agreement or the consum.~ation 
of the transactions contemplated hereby, except to the extent 
set forth on -Exhibit B; 
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(3) Liabilities for any federal, state or local taxes, fees 
or charges which may be asserted in connection with the 
acquisition of the assets and business of the Division 
pursuant to this Agreement; 

(4) Liabilities of Hills under actions, suits or proceedings 
now pending except that Wellman sha.11 assume actions, suits or 
proceedings expressly set forth on Exhibit B. 

I· 

5.02 From and after the Closing Date, Hills agrees to indemnify 

and hold Wellman harmless from and against any and all claims, liabilities 

or obligations whatsoever based on any obligations and liabilities incurred 

in connection with the business of the Division and not expressly assumed 

by WelJ.man under the provisions of paragraph 5.01; Well.man agrees to 

indemnify and hold Hi]ls harmless from and against a??,Y and all claims, 

liabilities or obligations whatsoever based on the obligations and liabilities 

of Hills assumed by Wellman pursuant to paragraph 5.01, provided: 

(1) The party entitled to such.indemnification shall give 
prompt notice to the other of the institution of any such· 
actions, suits or proceedings or the making of any such 
demand; and 

(2) The party entitled to such indemnification shall at the 
time of the giving of such notice give (or theretofore shall 
have given) the other full authority to defend, ad.just, 
compromise or settle the action, suit, proceeding or deman~ 
of which such notice sheJ.1 have been so given, in its own name 
or otherwise, as the other party may elect. 

5.03 The assumption of the liabilities of Hills by Wellman as 

provided herein is not intended to and shaJ.l not result in the waiver or 

release of a.ny rights which Hills may have under insurance or indemnification 

contracts or agreements, and Hills agrees that it will assert any and all . 

such rights which it may have with respect to the liabilities to be assumed 

by Wellman for the account of Wellman. 
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ARTICLE VI 

ADJUSTMENT 

r') 
,/ 

6.01 Th~ Adjustment Date shall be six months following the 

Closing Date, or such other date as shall be mutually agreed upon by Hills 

and Wellman. 

6.02 On the Adjustment Date certain adjustments shall be mad"' 

in the number of shares of Wellman Common Stock issued to Hills under this 

Agreement on the basis of the adjustment factors which shall be computed 

as follows: 

(1). Ad,justment Factor - Representations and Warranties - -

(2) 

(a) The amount by which (i) the aggregate of amounts 
.expended or accrued by Wellman during the period from the 
Closing Date to the Adjustment Date to satisfy liabilities, 
obligations, expenses or losses of the Qusiness of the 
Division assumed by Well.man hereunder arising in 
connection with the inaccuracy in or breach of repre-· 
sentations or warranties of Hills contained in Article I 
of this Agreement, shall exceed (ii) the aggregate amount 
of any and all liabilities, obligations or losses.of the 
business of the Division disclosed on the Division Schedule 
and assumed by Wellman which are cancelled or otherwise 
determined not to be owing; 

(b) Shall be deducted from the amount by which (i) 
the aggregate of amounts expended or accrued by Wellman 
during the period from the Closing Date to the Adjustment 
Date to satisfy liabilities, obligations, expenses, or 
losses of the Wellman business arising in connection with 
the inaccuracy in or breach of representations or warranties 
of Wellman contained in Article II of this Agreement, shall 
exceed (ii) the aggregate amount of any and all liabilities, 
obligations or losses of the Wellman business disclosed.on 
the Wellman Schedule which are cancelled or otherwise 
determined not to be owing. 

Adjustment Factor - Pro Forms. Net Worth - -

(a) The actual Pro Forma Net Worth of the Division as 
of .September 30, 1971, (computed in accordance with the 
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principles upon which the Exhibit A Pro Forroa. Net Worth 
of Hills was based) shall be deducted from the Pro Forma 
Net Worth of Hills as shown on Exhibit A. 

(b) The actual Pro Forma Net Worth of Wellman as of 
September 30, 1971, (computed in accordance with the 
principles upon which the Exhibit A Pro Forma Net Worth 
of Well.man was based) shall be deducted from the Pro 
Forms Net Worth of Wellman as shown on Exhibit A. 

To the extent the Adjustment Factor - Representations and 

Warranties computed under Section 6.02(1) is a negative number greater than 

$25,000 such excess shall. be added to the a.mount by which the Adjustment Factor -

Pro Forma Net Worth computed under Section 6.02(2)(b) exceeds a positive 

$25,000 and the resulting sum shall be the Hills Adjustment Total. 

6.o4 To the extent the Adjustment Factor - Representations and 

Warranti~s computed under Section 6.02(1) is a positive number greater than 

$25,000 such excess shall be added to the amount by which the Adjustment 

Factor - Pro Forma Net Worth computed under Section 6.02(2)(a) exceeds a 

positive $25 ,ooo, and the resulting sum shaJ.l be the Wellman Adjustment 

Total.. 

6.05 Adjustments in the number of shares shall be made on the 

Adjustment Date as follows: (1) to the extent the Hills Adjustment Total. 

computed under Section 6.03·exceeds the We~ Adjustment Total. computed 

under Section 6.04, Wellman sha.1.1 deliver a stock certifico.te representing 

the number of whole shares of Wellman Common Stock computed by dividing such 

excess by ~4. 50, the agreed per share val.u~ for adjustment purposes; (2) to 

the extent the Wellman Adjustment Total. computed under Section 6.04 exceeds 

the Hills Ad.just~ ~t Total. computed under Section 6.03, Hills shall deliver 

to Wellman the stock certificate issued to Hills on the Closing Date in 

accordance with Section 4.02 hereof and Wellman shall reissue a new stock 
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certificate reduced by the number of whole shares of Wellman ColllillOn stock 

computed by dividing such excess by $4.50; provided, however, that the 

nwnber of shares of Wellman Common Stock subject to adjustment under (1) 

or (2) hereof shall not exceed 35,000 shares. 

l 
' 

ARTICLE VII 

CONDITIONS TO OBLIGATIONS OF HILLS 

The obligations of Hills under this Agreement are, at the option 

of Hills, subject to the condition that, on the Closing Date: 

7.01 All actions, proceedings, instruments and documents required 

to carry out this Agreement by Wellman, and ~11 related legal matters shall 

' have been approved by Messrs. Dechert Price & Rhoads, counsel for Hills. 

7.02 Hills shall have received an opinion of Messrs. Squire, 

Sanders & Dempsey, counsel for Wellman dated.the Closing Date to the effect 

that (1) Wellman is a-corporation duly organized arid in good standing under 

the laws of the State of Delaware; (2) Wellman bas full power and authority 

to purchase ~nd acquire the assets, property and business as provided in this 

Agreement and to perform the obligations assumed by it under this Agreement; 

(3) All corporate and other proceedings required to be taken by or on the 

part of Wellman to authorize it to carry out this Agreement and to issue and 

deliver the shares of WeJ.J.ma.n Common Stock deliverable pursuant to this 

Agreement have been duly and properly taken; (4) Said shares of Wellman 

Common Stock will,· on delivery to Hills in accordance with the terms of this 

Agreement, be duly and validly issued, fully paid and non-assessable ~hares; and 

(5) This Agreement and the instruments of assumption to be delivered to Hills 

hereunder have been duly authorized, execute~ and delivered by Wellman and 
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are legal, valid and binding obligations of Wel..lman in accordance with their 

terms. Such opinion shall also c·ontain statements that show co?nsel knows 

(a) of no suit or proceeding pending or threatened against Wellman which 

might materially and adversely affect the properties, a~sets or business 

of Wellman; (b) of no contract to which Wellman is a party which would 

prevent the carrying out of this Agreement. 

7.03 Hills shall. have received a ful.ly executed copy of the 

Dow Agreement. 

7.o4 Hills shal.l have received certified copies of the resolutions 

of the Board of Directors of Wellman: (1) authorizing and approving the 

execution and delivery of the Dow Agreement, the execution and delivery of 

this Agreement, the execution and delivery of all instruments (including 

the issuance of the shares of Wellman Common Stock) provided f9r h~rein 

and the carrying out of the transactions contemplated hereunder; and (2) 

changing the By-Laws of Wellman to provide for a Board of Directors of 

either five or seven ~embers and, effective as of the Closing, electing. 

two Hills nominees to the Board, if composed of five members, or three 

Hills nominees, if composed of seven members. 

7.05 Hills shall. have received a certificate signed by the 

President of Wellman, dated the Closing Date, to the effect that the 

representations and warranties of Wellman cont~ined in Article II hereof 

are true and correct in all material respects as of such date. 

7.06 Hills shall have_received letters dated as of the Closing 

Date signed by the Trustees under that certain Voting Trust Agreement dated 

as of June 30, 1969, (a copy of which agreement has been furnished to Hills) 

stating, in form s~tisfactory to Hills, the assurances requested by Hills. 

- 2l -
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ARTICLE VIII 

CONDITIONS TO THE OBLIGATIONS OF WELLMAN 

The obligations of Wellman under this Agreement are, at the 

option of Wellman, subject to the conditions that, on the Closing Date: 

8.01 AlJ. actions, proceedings, instruments and documents required 

to carry out this Agreement by Hills and all related legal matters shall 

have been approved by Messrs. Squire, Sanders & Dempsey, counsel for 

Wellman. 

8.02 Pennwalt Corporation, sole stockholder of Hills, shall 

have executed the guarantee agreement appended to this Agreement as a 

part of Exhibit C • 
• 

8.03 Wellman shall have received a.n opinion of Messrso Dechert 

Price & Rhoads, counsel for Hills, dated the Closing Date to the effect that: 

(1) JUlls fa a corporation duly organized and in good standing under ·the laws 

of the state of Delaware; (2) Hills has full power and authority to sell, 

convey, assign, transfer and deliver the assets, properties and business. 

being sold hereunder; (3 ) aJ.1 corporate and other proceedings required to 

be taken by or on the part of Hills to authorize it ·to carry out this 

Agreement and to sell, convey, assign, transfer and deliver the assets, 

properties and business hereunder to Wellman in accordance with this 

Agreement have been duly and properly taken; and (4) this Agreement and 

the instruments of transfer to be delivered to Wellman hereunder have been 

.duly authorized, executed and delivered by Hills and are legal, valid and 

binding obligations of Hills in accordance with their terms. Such opinion 

shall also contain statements that show counsel knows (a) of no suit or 

- 22 -
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proceeding pending or threatened against Hills which might materially and 

adversely affect the properties, assets or business to be sold to Wellman 

hereunder; (b) of no contract to which Hills is a party which would prevent 

the carrying out of this .Agreement. 

8.04 Wellman shall have received certified copies of the resolutions 

of the Board of Directors of Hills authorizing and approving the execution 

and delivery of this Agreement, the execution and delivery of all instruments 

provided for herein and the carrying out of the transactions contempiated 

hereunder. 

8.05 Wellman shall have received a certificate signed by_the 

Chairman of Hills, dated the Closing Date, to the effect that the repre

sentations and warranties made by Hills herein are true and correct in all 

• material. respects as of such date. 

8.06 Hills shall have executed the Investment Representation and 

Registration Agreement dated a.s of September 30, 1971, between Hills and 

Wellman. 

ARTICLE IX 

GENERAL PROVISIONS 

9.01 Anything contained herein to the contrary notwithstanding, 

this Agreement shall not constitute any agreement to assign any claim, 

contra.ct, license, lease, commitment, sales order or purchase order if an 

attempted assignment thereof without the consent of another party thereto 

would constitute a breach thereof or in any material. way affect the rights 

of Hills thereunder, un1ess such consent is obtained. If such consent is 

not obtained, or if an attempted assignment would be ineffective or would 

materially affect Hills rights thereunder so that Wellman would not in fa.ct 

receive all such rights, Hills will cooperate to provide for Wellman the 

:.. 23 -
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benefits under 8IIY such claims, contracts, licenses, leases, cormnitments, 

sales orders or purchase orders. 

9.02 Wellman hereby waives compliance by Hills with the provisions 

of the so-called ''Bulk Sal.es Law" of any state • 

9.03 Hills agrees that, at the request of Wellman, at eIJ:Y time 

and from time to time after the Closing Date, it will do, execute, acknowledge 

and deliver, or will, cause to be done, executed, acknowledged and delivered, 

all such further acts, deeds, assignments, transfers, conveyances, powers of 

attorney or assurances as may, in the sole judgment of Wellman, be necessary 

or desirable to complete the assigning, transferring, granting, co~veying, 

assuring and confirming to Wellman or for aiding and assisting in the 

co11ectioh of or reducing to possession by Wellman of SIJY. of the assets and 

properties purchased hereunder. 

9.o4 From and a:f'ter the Closing Date, Hills agrees to use its 

best,efforts to refer to Wellman promptly upon receipt all orders or inquiries 

it may receive from customers or prospective customers,with respect to 

products manufactured by the Division. 

9.05 The covenants, warranties and representations contained in 

or made pursuant to this Agreement shall survive the closings on the Closing 

Date and the Second Closing Date, provided, however, that neither Hills nor 

Wellman shall be liable for any breach of any representation or warranty 

contained herein unless written notice by the party claiming such breach 

is given to the other,prior to the Adjustment Date. 

- 24 -
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9.06 ·Hills and Wellman agree that for a period of seven years from 

the Closing Date all books and records acquired by Wellman under this Agreement 

and all books and records retained by Hills in accordance with the terms hereof 

and pertaining in part to the business of the Division shall be available for 

inspection during regular business hours to their respective authorized 

representatives. If either Hills or Wellman shall desire to dispose of 

any such books and re.cords prior to the expiration of seven years from the 

Closing Date, the party desiring to make such disposition shall give the 

other an opportunity, at the other's cost and expense, to segregate and 

remove any of such.books and records as it may select. 

• 9.07 Hills and Wellman each represents to the other that it has 

no responsibility to any person for any brokerage or finders fee in connection 

with the transaction dealt with in and covered by this Agreement. Each party 

hereto agrees to indemnify and hold harmless the other from any claim or 

demand fro commission or other compensation by any broker,· finder. or similar 

agent claiming to have b~en employed by-or on behalf of such party. 

9.o8 This Agreement shall not be assignable by either party, except 

that Hills may, in connection with its merger into or the transfer of substantially 

all its assets to its sole shareholder, Pennwalt Corporation, assign this 

Agreement to Pennwalt Corporation. Nothing in this· Agreement, expressed or 
J 

implied, is intended to confer upon any person, other than the parties hereto, 

any rights or remedies under or by reason of this ·Agreement. 

- 25 -
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9.09 Any notice, request, instruction or other documents to be 

given hereunder by either party hereto to the other shall be in writing and 

delivered personally or mailed by registered mail, postage prepaid: 

• 

(1) 

(2) 

If to Wellman --
Wellman Dynamics Corporation 
Attention: Glenn F. Ihrig, President 
801 Andxe Street 
Bay City, Michigan 48706 

with copy to --
Brooks W. Maccracken, Esq. 
1800 Union Commerce Building 
Cleveland, Ohio 44115 

If to Hills -- . 
Rills-Mccanna Company 
Attention: Charles A. Howe, Chairman 
400 Maple Avenue 
Carpentersville, Ill.inois 60110 

with copy to --
Eugene c. Swift, Group Vice Presi~ent 
Pennwalt Corporation 
Pennwalt Building 
No. 3 Parkway 
Philadelphia, Pennsylvania 19102 

9.10 This instrument contains the entire agreement between 

the parties hereto with respect to the transactions contemplated herein 

and may be modified or terminated only by a written instrument executed by 

an officer of each party. 

- 26 -
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IN WITNESS WHEREOF, WELLMAN-DYNAMICS CORPORATION and HILLS-l{cCAfmA 

COMPANY have caused this .Agreement to be executed in their respective corporate 

names, by their respective duly authorized officers, a.~d their respective 

corporate seals to be hereunto affixed and attested, ~s of the yea.r and day 

first above written. 

(Seal) 

Attest: 

(Seal) 

Attest:_~A_~_---·f_'=?_Q _~-

- 27 .. 
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STATEMENT OF 

PROFORMA NET WORTH 

Estimated as of September 30, 1971 

Assets 

Current Assets Wellman Division 

Cash $230,Boo $------~-
Accounts Receivable - Net 626,ooo 452,200 

·rnventory 713,000 473,000 

Misc. Prepaid Assets ·22,16o 2,000 

Property - Net $374,74o. 477,076" 778,500 
102,336 

NOL Carry - :f'orwardl 283,200 ---------

Total Assets $2,352,236 $1,675,700 

Liabilities 

Current Liabilities 

Accounts PS¥able $ 95,000 $ ll6,500 

Accrued Liabilities 189,285 69,200 
(Payroll~, vac. , etc. ) 

Total Liabilities $ 284,285 $ 185,700 

Pro Form& Net Worth $2,067,951 $1,520,000. 

Total 

$ 230,aoo 

1,078,200 

1,186,000 

24,16o 

1,255,576 

283,200 

$4,027,936 

$ 2ll,500 

258,485 

$ 469,985 

$3i58;&,2~1 

(l) Equal to ~ of $590,000, NOL from operations to September 30, 1971; 
no adjustment made for anticipated losses on termination. 

Fl F 001 Q!'id? 
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Divisional Schedule 

(1) LEASES:. 

1. Equitable Life Insurance Company of Ii;:>wa, dated 
September 1, 1967, which is assignable only to 
affiliates of lessee without lessor's consent, and 
which contains financial covenants in Article XX 
which may be breached now and as a result of the 
assignments, but which lease Pennwalt Corporation 
has agreed to guarantee to Wellman. 

2. L. o. Boggs Company dated July 1, 1967. 

3. Thermogas Company, Inc. dated August 27, 1969. 

4. Thermogas, Inc. dated October 27, 1969. 

5. Chicago Burlington and Quincy Railroad, dated 
October 15, 1964. 

( 2) ROYAL TY AGREEi•fENTS : 

1. Magnesium Elektron Limited, Lumn' s Lane, Clifton 
Junction, near Manchester, England relating to 
patents No. 2,604,396 dated November 19, 1954, 
No. 2,750,288 dated November 29, 1956, No. 2,549,955 
dated August 14, 1961 and No. 3,039,868 dated 
January 1, 1969 (to the extent not expired). 

(3) RIGHTS OF SHAREHOLDERS OR FORMER OFFICERS OR EMPLOYEES: 

1. see Item (4)8. 

(4) AGREEMENTS, POLICIES, ETC.: 

1. Agreement with Local 17, I.M.&A.w.u. dated September 20, 
1971. . 
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2. Agreem_ent with Hatcher Excavating dated 1964, 
as amended. 

3. Consignment of 12,551 lbs. of QE-22 metal from 
Magnesium Electron, Inc. 

4. Commission agreement with William Nolan. 

5. Pennwalt General Aviation Product liability 
policy No. 9931/5025, 80% with Lloyd's and 20% 
with Aircraft Builders Council expiring December 1, 
1971, which will be terminated for Hills-Mccanna 
Company on Octobe~ 2, 1971. 

6. Pennwalt comprehensive general liability policy 
No. 2222-00-026404 with Employer's Mutual Liability 
Insurance Company of Wisconsin, expiring January 1, 
1972, which will· be terminated for Hills-Mccanna 
Company on October 2, 1971. 

7. Life, Health, Accident and Sickness for the hourly 
employees with Traveller's Insurance Company. 

8. Salaried employees pension plan. 

9. Hills-Mccanna Company Fire and Supplemental· policy 
No. 31-8-25095 with F.I.A. Co., which will be 
terminated October 1, 1971. 

10. Hills-Mccanna Company Fire and Supplemental policy 
No. 31-8-25096 with F.I.A. Co., which will be 
terminated October l, 1971. 

-11. Fire policy No. 13456 C N 3843 with Lloyds, which 
will be terminated October l, 1971. 

(5) ARRANGEMENTS NOT CANCELIABLE. BY HILLS-McCANNA ON NOTICE OF 
NOT MORE TITAN 3 0 DAYS : 

1. see Items (1) 1-6; (2) l; (4) 1, 2 and 8; (8) 2. 

(6) ARRANGEMENTS FOR PAYMENTS OF PENSIONS AND OTHER BENEFITS BY 
REASON OF FORMER EMPLOYMENT: . 

1. See Item (4). 
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1 (7) CONSTRUCTION ITEMS, ETC.: 
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1. None. 

(8) OTHER PURCHASE ARRANGENENTS: 

1. Magnesium Elektron, Inc. 

(a) Consignment inventories: 

12,441 lbs. of QE-22 metal. 

2. Thermogas, Inc., LP gas. agreement dated August 27, 
1969. 

(9) UNFILLED PURCHASE COMMI'TI1ENTS FOR QUANTIT~ES.Y.iATERIALLY IN 
EXCESS OF CURRENT REQUIREMENTS, OR AT PRICES IN EXCESS OF 
CURRENT MARKET: 

1. None. 

(10) AGREEMENTS, COMMITMENTS OR OBLIGATIONS TO REPURCHASE, .REWORK 
REPI.ACE, OR ACCEPT RETURNS OF ITEMS PREVIOUSLY SOLD: 

1. Terms and conditions of sale. 

2. Rework orders per attached schedule. 

(11) MORTGAGES, ETC.: 

1. None. 

(12) P-END;I:NG OR THREATENED ACTIONS OR SUITS: 

1. Workmen's Compensation Claims. 

2. $1,200 claim by Magnesium Elektron,"Inc. 

3. $46,922 claim by General Electric. 

4. Any severance pay for salaried employees of Hills. 

5. Legal fees incurred by Hills in connection with the 
Agreement·. 

-3-
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a 
6. Liability (approximately $6,450) of Hills to 

relocate fence. 

7. Potential liability (not to exceed$ ) 
of Hills in litiga_tion by Bendix v. Transelco, Inc., 
now pending as case No. L 29868-69 in Superior Court, 
Law. Div., Bergen County, N.J. 

8. Dispute by AVCO Corp., Lycoming division, over 
$22,600 account receivable. 

'. 
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0 McCA~LLOY DIVIS ION 0 . 
DEBIT MEMOS 

9-28-71 

Cus t cimC'r i'l;.'.lr.:e Inv,,icl.! D;itC Invliicc No. Invcii l'C' ,\.~.,,:nt 

Allisun Div. of ~1C 9-24-71 D 779117 $ 
•. ' 
133.92 

Power Transmission 9-20-71 D 95409 1,371.42 

General Electric Co. 1-15-71 DM 7321 61.50 

General Electric Co. 5-10-71 DM 1732 584 .25 

General Electric Co. 6-18-71 DM 03137 40.69 
', 

j 

General Electric .5-25-71 DM 02383 527 .41 

General Electric 6-7-71 DM 69529 1,040.10 

General Electric 5-10-71 DM 1592 1,143.42 

General Elecrric 8-21-71 DM-4199 493.94 

General Electric 9-24-·71 D 16643 464.56 

General Electric 9-24-71 D 16565 799.39 
\ 

Buchler Corp. 9-2-71 D 38595 382.42 

Lycoming 9-13-71 D 81390 945. 94 

Man-Turbo 3-5-71 D 221169 780.00 

Man-Turbo 3-5-71. D 221170 780.00 

Man-Turbo 12.:..8-10 D 220667 426.41 

Man-Turbo 5-19-71 D 222063 426.41 

:Mataren Turbincn Union 7-15-71 D 235014 4,415.30 

Man-Turbo 8-9-71 D 222955 1,556.30 

McDonnell Aircraft Co. 7-6-71 D 427912 570.43 

Northrop· 4-8-71 DM 86924 5,705.44 

Northrop 4-8-71 DM 17556 596 .59 

Pratt & Whitney 9-24-71 D 192506 301.56 

Pratt & Wilitney 9-24-71 D 193159 26S.76 

Pratt & Whitney 9-24-71 D 193160 132.61 

Prat:t & Whitney 12-4-70 D 176607 364.00 

ELF 0019547 
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PraLt · & Whitney 11- 9- 70 D 175323 $ 268.?e 

j C 

?ratt & Whitney 9-28- 70 D 175172 544.97 

Pratt & Whitney 4-2-70 D 155893 623.69 

Pratt & Whitney 8-16-71 D 192903 623.69 

" ' Prati: -) & WhitnL?y 2-11- 70 D 150361 l,i64.31 

Pratt & Whitney· 3-9-70 D 155458 6.:!3 .69 

Pratt & Whitney 8-7-70 D 166384 570.31 

\ Pratt & Whitz:iey 11-9-70 D 176076 1,121.9? j 

Pratt & Whitney · 11-14- 70 D 167162 310. 65 

Pratt & Whitney· 6-16-70 D 166084 . 65 6.11 

Pratt & Whitney 8-4-71 D 192805 100.52 

Pratt & Whit,ney 8-16-71 D 192904 656.11 

Pratt & Whitney 8-7-70 D 168224 246.62 

Pratt & Whitney 7-9-70 D 167367- 310.00 
I \ 

\ __,, 
' 

Pratt & Whitney 6-18-70 D 165665 364.00 

Pratt & .Whitney 5-27-70 D 163246 225.66 

Pratt & Whitney 4-6-70 D 156169 1,194.00 
) 

~ 

Pratt & Whitney 4-2-70 D 155770 1,247.38 · 

Pratt & Whitney 3-13..; 70 D 155395 728.00 

Pratt & Whitney 3-9-70 D 155398 1,140.62 
-, 

I Pratt & Whitney 1-12- 70 D 149889 570.31 

Pratt & Whitney 7-29-71 D 192505 45.70 

Pratt & Whitney 7-29-71 D 192507 656 .11 

Pratt & Wh itmiy 6-21-71 D 189555 132.61 

Prntt &Whitney 4-26-71 DM 48414 135. lb 
. . 
l'rntt & Whitney 3-16-71 DM 47464 112, 61 

Pratt & Wh itnl!y 2-8-71 D 46573 :?5. s~ 

Pr.itt & Whitnl.!y 1-8-71 DM 45918 664 .11 

Pr.itt & Whitney 11-7-69 Dl'l 33957 i~l. co 
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?ract & \,hitnc:y 

Pratt & Whitney 

Pratt & Whitney 

, ?ratt & Whitney 

Prate & Whitney 

Pratt & Whitney 

Pratt & W'nitncy 

Pratt & Whitney 

Pratt & Whitney 

Pratt & Whitney 

Pratt & Whitney 

Pratt & Whitney 

Thyssen Steel Corp. 

Teledyne-CAE 

Man-Turbo 

Mataren Turbinen Union 

Airesearch 

Airesearch Corp. 

Allison Div. of GMC 

Allison Div. of GMC 

Pratt & Whitney 

Teledyne CAE 

Teledyne CAE 

5-27-70 

4-6-70 · 

11-30- 70 

11-9-70 

7-19-71 

8-3-70 

4-5-71 

6-1-71 

7-6-71 

4-5-71 

8-4-71 

8-4-71 

5-26-71 

8-2-71 

12-8-70 

7-15-71 

8-23-71 

7-6-71 

9-28-70 

3-29-71 

7-17-70 

9-14-71 

8-2-71 

Invoi
1
l No •. 

D 163122 

DM 39013 

D 176608 

D 176017 

D 189948 

D 170960 

DM 47773 

DM 49275 

D 049850 

DM 47772 

D 50447 

D 428403 

Debit 

D 6440 

\ 
D 220668 

121369 

D 63320 

DM 61144 

DM 62401 

D 756243 

D 167.719 

D 6640 

D 6514 

lnvn ice Amount 

$ 123.31 

369 .49 

4,592.77 

268. 76 

266.78 

1,430.91 

135.66 

822.74 

161.15 

45.22 

36.09 

8,869.74 

3,377.20 

213 .49 

426 .41 

65 .87 

362.98 

846.45 

1,841.80 

1,420.45 

623.69 

214 .19 

214'.36 .... 

--

---. I -- : .. ' ... 11i{,,l.' 
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C:..· I 

~ ~ :) ;_-, !J.i . 
.;.:, I I 



'.) 

) 

CJ l - / -

AGREEJ.'..ENT FOR SALE OF ASSETS 

This Agreement F_or Sale of Assets ("Agreement") is 
dated December 9, 1975 and is executed by Creston Corporation 
("Creston"), Creston's wholly-owned subsidiary New Wellman 
Dynamics Corporation ("New Wellman"), Wellman Dynamics 
Corporation ("Wellman") , · and Pennwalt Corporation 
("Pennwalt"). (Each of these is a Delaware corporation except 
Pennwalt which is a Pennsylvania corporation.) 

Recitals 

A. Pennwalt's second-tier, wholly-owned subsidiary, 
Delaware Chemicals Corporation, owns 92.28% (761,541 shares) 
of the outstanding common stock of Wellman, the balance of 
which is owned of record by approximately 53 other persons. 

B. It is the purpose of this Agreement to provide 
for the sale of substantially all of the assets of Wellman to 
New Wellman upon the terms and conditions below stated, to be 
followed by the change of Wellman's name to Wellman 
Liquidating Corporation and its dissolution and the 
distribution of its remaining assets to its stockholders in 
cancellation of all of its outstanding stock. 

1. SALE OF ASSETS FOR CASH. At the Closing 
provided for in paragraph 2 below,.Wellman will sell to New 
Wellman all of Wellman's· properties, tangible and intangible, 
wherever located, except only as expressly· provided herein, 
and in exchange therefor New Wellman will (a) deliver to 
Wellman cash in the amount of $3,721,864 reduced, however, by 
the amount of any cash retained by Wellman, and (b) assume the 
contracts, liabilities and obligations of Wellman to the 
extent provided in paragraph 5 hereof. 

2. CLOSING. The Closing under this Agreement (the 
"Closing") will take place at 11:00 a.m. E.S.T., on December 
31, 1975 or January 2, 1976, at the option of Pennwalt, or at 
such other time not later than March 1, 1976, as may be agreed 
upon by the parties. 

3. STOCKHOLDER APPROVAL. The favorable vote of the 
holders of a maJority of·the outstanding coromon stock of· 
Wellman is required as a condition of consummation of the sale 
contemplated hereby, and the entire a~reement set forth herein 
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is contingent upon such vote having been obtained at a meeting 
of the Wellman stockholders to be held not later than December 
31, 1975, at which meeting stockholder approval will likewise 
be sought for the dissolution of Wellman in accorda-nce with 
Section 275 of the Delaware Corporation Law and the change of 
its name to Wellman Liquidating Corporation. Pennwalt will 
cause Delaware Chemicals Corporation to vote the shares of 
Wellman stock owned by it in favor of the foregoing proposals 
upon satisfa_ction of the- conditions precedent to Pennwalt's 
and Wellman's obligations specified in paragraph 12 hereof. 

4. TRANSFER OF WELLMAN I S ASSETS TO !\TEW WELLMAN. 
At the Closing Wellman will sell, assign, transfer and convey 
to New Wellman all of Wellman's properties, assets, business, 
and contracts, agreements and rights of every kind and 
description, real and personal, tangible and intangible, 
wherever situated and whether or not reflected on its 
September 30, 1975 balance sheet hereafter mentioned. 

5. ASSUMPTION OF WELLMAN I S LI.ABILITIES; U1SURANCE. 
At the Closing, New Wellman will assume and agree to perform 
·and pay when due, which undertaking Creston will guarantee, 
all taxes, including income taxes to the extent provided in 
paragraph 13 hereof, debts, commitments, contracts, 
obligations and liabilities of Wellman of every kind and 
character whether fixed or contingent and whether or not 
reflected or reserved against on Wellman's balance sheet as 
at September 30, 1975 hereafter mentioned, except 

(a} any obligations or liabilities of Wellman, or 
costs and expenses in connection therewith, to the extent that 
such obligations or liabilities, and costs and expenses, are 
satisfied or paid by an insurer or insurers under a policy or 
policies of insurance issued to Wellman; 

(b} any obligations or liabilities of Wellman to 
its stockholders as such; 

(c} any obligations or liabilities of Wellman 
arising or incurred after the Closing, except any which 
accrued, or are alleged to have arisen out of acts or· 
omissions by Wellman, prior to the Closing; 

(d} any tax imposed upon Wellman by reason of the 
sale of its assets and business pursuant to this Agreement, 
or upon any stockholder of Wellman by reason of his surrender 
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of stock of Wellman in connection with Wellman's liquidation 
and dissolution as contemplated by this Agreement; 

(e) any debts, liabilities or obligations of 
Wellman as to which New Wellman in good faith is contesting 
the amount or validity provided that New Wellman pays all. 
costs of contesting the same and all amounts determined to be 
payable with respect thereto; or 

(f) any debt, liability or obligation of Wellman 
which is barred by the applicable statute of limitations or 
which by reason of the passage of time following the . 
dissolution of Wellman cannot under applicable law be asserted 
against Wellman, its directors, stockholders, or any of them, 
provided that New Wellman pays all costs of contesting the 
same and all amounts determined to be payable with respect 
thereto. 

At the Closing, New Wellman will deliver to Pennwalt 
and Wellman satisfactory evidence that aircraft products 
liability insurance, of the type and in the amounts presently 
maintained by Pennwalt and Wellman with respect to the 
latter's products will be continued in force by New Wellman 
at its expense after the Closing. After the Closing Pennwalt 
and Wellman will be named as additional insureds in all such 
policies without cost to them, which will be continued in 
effect so long as Pennwalt or Wellman may have any exposure 
to claims arising out of or relating to the sale or use before 
or after the Closing of any Wellman producto 

6. REPRESID."TATIONS .iU-TD WARRANTIF.S OF WELLMAN AND 
PENNWALT. Wellman and Pennwalt jointly and severally 
represent and warrant to Creston and New Wellman as follows: 

(a) Organization and Good Standing. Wellman is and 
at the time of Closing will be a corporation duly organized, 
validly existing and in good standing under the laws of 
Delaware, and is and at the time of Closing will be duly 
qualified and in good standing as a foreign corporation in 
those jurisdictions where the character of the properties 
owned or leased by Wellman or the nature of its business makes 
such qualification necessary; and the copies of the 
certificate of incorporation of Wellman and all amendments 
thereto and its by-laws as amended.which have been delivered 
to Creston are correct as at the date of this Agr.eement, and 
will be correct as at the time of Closing. 
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(b) Capitalization. Wellman's authorized capital 
stock consists of 1,500,000 shares of Common Stock, par value 
$1 per share. ("Wellman Stock"), of which 825,247 shares are 
issued and presently outstanding, and 50,000 shares of 
Preferred Stock, without par·value, none of which has been 
issued. All the outstanding shares of Wellman Stock have been 
validly issued and are fully paid and non-assessable, and 
there are no outstanding options, warrants, agreements, calls, 
commitments or demands of any character relating to the 
authorized but unissued capital stock of Wellman. 

(c) Subsidiaries. 
indirectly control any other 
organization, except for one 
inactive. 

Wellman does not directly or 
corporation or business 
wholly-owned subsidiary which is 

(d) Financial Statements. The following financial 
statements of Wellman·have been delivered to Creston: 

· (i) Statements of income and retained earnings 
for the years ended December 31, 1970 through 1974 
together with the auditor's report of Arthur 
Andersen & Co.; 

(ii) Balance sheets as at December 31, 1970 
through 1974 together with the auditor's report of 
Arthur Andersen & Co.; · 

(iii) Statements of changes in financial 
position for the fiscal years ended December 31, 
1970 through 1974 together with the auditor's report 
of Arthur Andersen & Co.; and 

. (iv) Statements of income and retained 
earnings for the nine months ended September 30, 
1975 and a balance sheet as at September 30, 1975, 
certified by the Controller of Pennwalt and subject 
to year-end adjustments. 

All of the financial statements referred to in this 
paragraph 6(d) are correct and complete; fairly present the 
financial·condition, assets and liabilities of Wellman as at 
their respective dates and the results of operations for such 
periods; and have been prepared in accordance with generally 
accepted accounting principles consistently applied since the 
beginning of the period indicated except to the extent that 
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changes may be referred to in the notes to such financial 
statements. 

(e) Absence of Undisclosed Liabilities. As at 
September 30, 1975, Wellman had no liability or obligation of 
any nature, whether due or to become due, absolute, contingent 
or otherwise, including without any implied limitation any 
liabilities for federal, state and local taxes and any 
interest or penalties relating thereto, for or. relating to any 
period prior to September 30, 1975~ except to the extent 
reflected or reserved against in its September 30, 1975 
balance sheet or incurred in the ordinary course of business 
thereafter or as disclosed by or pursuant to this Agreement. 
Neither Pennwalt nor Wellman knows, nor has, nor at the 
Closing will have, any reasonable ground to know of any basis 
for the assertion against Wellman as at September 30, 1975 of 
any liability of any nature or in any amount not fully 
reflected or reserved against in its September 30, 1975 
balance sheet with the exceptions referred to above, 
including, without implied limitation, any liability as at 
September 30, 1975, or the date of Closing which may arise out 
of any excessive profit determination by the United.States 
Renegotiation Board. 

(f) No Changes Prior to Closing. Except as agreed 
by Creston, between September 30, 1975 and the Closing there 
will not have been: 

. · (i) Any changes in the financial or other 
condition, assets, liabilities or business of 
Wellman, except changes in the ordinary course of 
business, none of which individually or in the 
aggregate has been o~ will be materially adverse to 
Wellman; 

(ii) ~y damage, destrµction or loss (whether 
or not covered by insurance) materially adversely 
affecting the business, prospects or any property 
of Wellman; · 

(iii) Any declaration, setting aside or 
payment of a dividend or other distribution in 
respect of any of the capital stock of Wellman or 
any direct or indirect redemption,. purchase or other 
acquisitions of any such stock; 
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(iv) Any increase in the compensation payable 
or to become payable by Wellman to any of its 
officers, employees or agents other than increases 
under collective bargaining agreements and other 
wage or salary adjustments which are minor in 
overall effect and generally in line with similar 
adjustments made in the past1 or 

(v) Any strike; lockout, labor trouble or any 
event or condition of any character materially 
adversely affecting the business or prospects of 
Wellman. 

(g) Federal Tax Matters. Wellman has duly filed 
all federal income tax returns required to be filed by it and 
has joined in the filing of Pennwalt's consolidated federal 
income tax returns for all taxable years in which it was. 
required to do so: all taxes shown by such returns to be due 
have been paid. · 

(h) · Real Estate. wei1man has delivered to Creston 
and New Wellman correct sUimnary descriptions of all real 
properties owned or leased by Wellman, including all title 
insurance policies on such properties1 all structures on such 
properties and the equipment therein are in good operating 
condition1 and the construction, use and operation of all such 
properties conform in all material respects to all applicable 
building, zoning and other laws, ordinances, regulations, 
permits, licenses and certificates. 

Ci) Material Leases, Contracts and Commitments. 
Wellman does not have any presently existing material lease, 
contract or commitment of any kind including without implied 
limitation mortgages, employment agreements, collective 
bargaining agreements, distribution agreements, patent license 
~greements, contracts for future purchase or delivery of goods 
or retention of service, bonus, pension or retirement plans, 
accrued vacation pay and insurance and welfare agreements 
(except as described in a schedule delivered by Wellman to 
Creston and New Wellman dated the date of this Agreement). 
All parties (including Wellman) to all leases, contracts and 
other commitments to which Wellman is a party have complied 
with the material provisions of such leases, contracts or 
other commitments: no such party is in default under any of 
the terms thereof1 no event has occurred which, but for the 
passage of time or the giving of notice, or both, would 
constitute a default: and Wellman has or at the Closing will 
have the power (subject to the consent of the other party 
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thereto in the case of purchase orders or other contracts 
requiring consent to assignment) to transfer to New Wellman 
at Closing all of its rights and benefits, subject to its 
obligations, under all of such leases, contracts and 
commitments. 

(j) Patents, Trademarks and Licenses. Wellman has 
delivered to Creston and New Wellman a correct list and 
summary description of ail patents, patent applications, 
trademarks, tradenames, copyrights and licenses presently 
owned, .held or used by Wellman, all of which are valid and in 
good standing and to the best of the.knowledge of Wellman none 
of which infringes (nor has any claim been made that any of 
them infringes) the patents, trademarks or copyrights of 
others. 

(k) Compensation Arrangements and Bank Accounts. 
Wellman has delivered.to Creston a correct list showing: 

Ci) The names of all persons whose aggregate 
compensation from Wellman for the present fiscal 
year will exceed $20,000 and the aggregate 
compensation to be paid to each such person; 

(ii) ·The name of each bank in which Wellman 
has an account or safe deposit box and the names of 
all persons authorized to draw thereon or to have 
access thereto; and 

. (iii) All policies of insurance with respect 
to Wellman and its properties. · 

(1) Title to Properties. Wellman has good and 
marketable title to all its properties and assets including 
those reflected in its September 30, 1975 balance sheet 
(except as since disposed of in the ordinary course of 
business), subject to no mortgage, pledge, lien, restriction, 
claim, encumbrance or security interest, except as disclosed 
in such balance sheet and the notes to financial statements 
related thereto and except for minor imperfections of title 
and encumbrances which, individually and in the aggregate, are 
not substantial in amount and do not materially detract from 
the value of or impair the use of the affected properties or 
materially impair any operations of Wellman. 

(m) Accounts Receivable. All of the accounts 
receivable of Wellman have been incurred in·the ordinary 
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course of business and are fully collectible except to the 
extent that a reserve for doubtful accounts is reflected in 
the balance sheet of Wellman at September 30, 1975. 

(n) Litigation. There is no order, notice, ~laim, 
litigation, proceeding or investigation pending, or to the 
knowl~dge of Pennwalt or Wellman threatened against, or · 
affecting, Wellman or any of its assets, property or 
businesses, whether or not fully covered by insurance except 
for minor workmen's compensation claims and one proceeding 
brought under the Federal Equal Opportunity Employment Act and 
the Iowa Civil Rights Act.· 

(o) Disclosure. No representation or warranty by 
Pennwalt or Wellman in this Agreement and no statement in any 
certificate or other instrument furnished or to be furnished 
to Creston or New Wellman pursuant hereto or in connection 
with the transactions contemplated hereby, contains or at the 
time of Closing will contain any untrue statement of a 
material fact, or omits or will omit to state a material fact 
necessary to make it not misleading or necessary to provide 
New Wellman or Creston with proper information as to Wellman 
and its affairs. 

7. REPRESENTATIONS AND WARRANTIES OF CRESTON AND 
NEW WELLMAN. Creston and New Wellman jointly and severally 
represent and warrant to Pennwalt and Wellman as follows: 

(a) Organization and Good Standing of Creston. 
Creston is and will be at the time of Closing a corporation 
duly organized, validly existing and in good standing under 
the laws of Delaware. 

(b) Organization and Good Standing of New Wellman. 
New Wellman is and at the time of Closing will be a 
corporation duly organized, validly existing and in good 
standing under the laws of Delaware, and at the time of 
Closing will be duly qualified and in good standing as a 
foreign corporation in those states in which such 
qualification will be required after the Closing under this 
Agreement in carrying on the business presently conducted by 
Wellman. 

Cc) Capitalization of New Wellman. At the 
time of Closing, New Wellman's authorized capital stock will 
consist of 1,000 shares of common stock, without par value, 
800 of which will be issued and outstanding and owned of 
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record and beneficially by Creston, which will have paid not 
less than $1,000,000 upon issuance thereof. 

(d) Disclosure. No representation or warranty by 
Creston or New Wellman in this Agreement and no statements in 
any certificate or other instrument furnished or to be 
furnished to Pennwalt or Wellman pursuant hereto or in 
connection with the transactions contemplated hereby, contains 
or at the time of Closing will contain any untrue statement 
of a material fact, or omits or will omit to state a material 
fact necessary to make it not misleading or necessary to 
provide Pennwalt and Wellman with proper information as to 
Creston and New Wellman and their affairs. 

(e) Compliance with Securities Laws. In connection 
with the issue, offer and sale of the capital stock of 
Creston, and the consummation of the transactions contemplated 
by this Agreement, Creston has fully complied and will comply 
with all applicable provisions of the Securities Act of 1933, 
the Securities Exchange Act of 1934, the rules and regulations 
thereunder and the securities laws, rules and regulations of 
each state in which an offer or sale of the capital stock of 
Creston has been or prior to Closing will be made. 

8. COST, EXPENSES AND TAXES. Except as provided 
below, each party hereto will. pay all. costs and expenses 
incurred in connection with the performance of the 
undertakings on its ·part contained in this Agreement, provided 
that if the Closing is not consummated because of the 
inability of Creston and New Wellman to obtain, 
notwithstanding their best efforts to·do so, the financing 
required to carry out their obligations hereunder Creston and 
New Wellman will on demand reimburse Wellman and Pennwalt for 
all of such costs and expenses which they may reasonably have 
incurred up.to a maximum of $20,000, which shall in such event 
be the extent of Creston's and New Wellman's liability under 
this Agreement. 

9. ACCESS, INFORNATION A'ND DOC"UMENTS. Pending the 
Closing, Wellman and Pennwalt will give to Creston and New 
Wellman and their counsel, accountants, stockholders and other 
representatives full access during normal business hours to 
all of the properties, books, contracts, commitments and 
records of Wellman and will furnish to Creston and New Wellman 
all such documents and copies of documents (certified as true 
copies if.requested) and all information with respect to the 
affairs of Wellman as Creston or New Wellman or any of their 
stockholders may reasonably requeste 
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10; CONDUCT OF BUSINESS PENDING CLOSING. 

(a} Undertakings of Wellman and Pennwalt. Pending 
the Closing, the business of Wellman will be conducted only 
in the ordinary course, and Wellman and Pennwalt will use 
their best efforts to preserve the business organization of . 
Wellman intact, to keep available to Creston and to New 
Wellman the services of the present officers and employees of 
Wellman and to preserve for the benefit of Creston and New 
Wellman the good will of the suppliers and customers of 
Wellman and others having business rel"ations with Wellman. 

(b} Restrictions on Wellman. Pending the Closing, 
Wellman will not without Creston 1s consent: 

(i} Amend its certificate of incorporation or 
by-laws: 

(ii} Authorize or issue any capital stock or 
issue any~rights or options to acquire shares of its 
authorized but unissued·capital stock: 

(iii} Declare any dividend or make any other 
distribution or payment in respect of its capital 
stock of any class or make any payment to redeem, 
purchase or otherwise acquire any of its capital 
stock of any class: 

(iv} Enter into any contract or commitment, 
or cancel or otherwise terminate any contract or 
corranitment the performance of which may extend 
beyond the time of Closing, except any made, 
cancelled or terminated in the ordinary course of 
business and with respect to any contract entered 
into, the terms of which are consistent with its 
past practice and reasonable in light of current 
conditions: 

(v} Change the compensation payments or 
banking and safe deposit arrangements referred to 
in paragraph 6(k) hereof: 

(vi} Purchase any item of real or personal 
property for more than $5,000 or sell, transfer, 
lease or otherwise dispose of any of its assets, 
other than in the ordinary course of its business. 
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11. ICONDITIONS PRECEDENT TO THE OBLIGATIONS OF 
CRESTON AND NEW WELLNAN. The· obligations of Creston and New 
Wellman under this Agreement are subject to the fulfillment 
prior to or at Closing of the following conditions: 

(a) Warranties of Wellman and Pennwalt. The 
representations and warranties of Wellman and Pennwalt 
contained in paragraph 6.hereof will be true in all material 
respects at the time of Closing and Creston and New Wellman 
will have received certificates to that effect signed by 
authorized officers of Wellman and Pennwalt • . . 

(b) Performanc·e and Compliance. Wellman and 
Pennwalt will have performed all agreements and complied with 
all provisions of this Agreement requiring performance or 
compliance prior- to or at Closing. 

(c) Opinion of Counsel for Wellman. Wellman will 
have delivered to Creston and New Wellman an opinion of its 
counsel, Dechert Price & Rhoads, dated the Closing date, 
satisfactory in form and substance to Creston and New Wellman 
and its counsel, to the e~fect that: 

(i) Wellman is a corporation duly organized, 
validly exist~g and in good standing under the laws 
of Delaware; · 

(ii) This Agreement has been duly authorized, 
executed and delivered by Wellman and c9nstitutes 
the valid and binding obligation of Wellman 
enforceabie in accordance with its terms, except as 
limited by bankruptcy, insolvency and similar laws 

·affecting creditors' rights, and the consummation 
of the transactions contemplated by this Agreement 
will not violate any unwaived provision of any 
material contract or agreement binding upon Wellman 
known to such counsel; and 

- (iii) Such counsel knows of no litigation, 
proceeding or investiga,tion pending or threatened 
against any party hereto which could affect its 
right to consununate the transactions contemplated 
hereby. 
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. 12. CONDITIONS PRECEDENT TO THE OBLIGATIONS OF 
PENNWALT AND· WELLl1AN. The obligations of Pennwalt and Wellman 
under this Agreement are subject to the fulfillment prior to 
or at Closing of the following conditions: 

(a) Warranties of Creston and New Wellman. The 
representations and warranties of Creston and New Wellman 
contained in paragraph 7 hereof will be true in all material 
respects at the time of Closing and Wellman will have received 
certificates to that effect signed by an authorized officer 
of Creston and New Wellman. 

(b) Performance- and Compliance. 
Wellman will have performed all agreements 
all provisions of this Agreement requiring 
performance prior to or at Closing. 

Creston and New 
and complied with 
compliance or 

(c) Director and Stockholder Approval. The 
transactions contemplated by this Agreement will have been 
approved by the affirmative vote of the holders of not less 
than a majority of the outstanding shares of Wellman Stock. 

(d) Opinion of Counsel for Creston and New Wellman. 
Wellman and Pennwalt will have received an opinion from 
Dutton, Kappes & Ove:rman dated the Closing date, satisfactory 
in fo:rm and substance to Wellman and Pennwalt and their 
counsel, to the effect that: 

(i) Creston is a corporation duly organized, 
validly existing and in good standing under the laws 
of Delaware; 

(ii) New Wellman is a corporation duly 
organized, validly existing and in good standing 
under the laws of Delaware; 

(iii) New Wellman's authorized capital stock 
consists solely of 1,000 shares of common stock, 
without par value, of which 800 shares are issued 
and presently outstanding; all such outstanding 
shares have been validly issued and are fully paid 
and non-assessable, and are owned of record and to 
the best of such counsel's knowledge beneficially 
by Creston, free and clear of any lien, security 
interest, restriction, encumbrance or claim; 

(iv) In connection with the·issue, offer and 
sale of the capital stock of Creston and the 
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consummation of the transactions contemplated by 
this Agreement, Creston has fully complied with all 
applicable provisions of the Securities Act of 1933, 
the Securities Exchange Act of 1934, the _rules and 
regulations thereunder and the securities laws, 
rules and regulations of each state in which an 
offer or sale of the capital-stock of Creston has 
been made7 

(v) This Agreement has been duly authorized, 
executed and delivered by Creston and New Wellman 
and constitutes the valid and binding obligation of 
Creston and New Wellman enforceable in accordance 
with its terms, except as limited by bankruptcy, 
insolvency and similar laws affec~ing creditors' 
rights, and the consummation of the transactions 
contemplated by this Agreement will not violate any 
unwaived provision of any material contract or 
agreement binding upon Creston or New Wellman known 
to such counsel; and · 

(vi) Such counsel knows of no litigation, 
proceedings or investigation pending or threatened 
against any party hereto which could affect its 
right to consummate the transactions contemplated 
hereby. 

In giving their opinion Messrs. Dutton, Kappes & Overman may 
to the extent therein stated rely on an opinion of Messrs. 
Brad~haw, Fowler, Proctor & Fairgrave. 

(e) Purchase of Wellman Foundry. New Wellman will 
have purchased the foundry presently operated by Wellman in 
Creston, Iowa, and the lease under which Wellman now holds 
possession thereof will have been extinguished. 

13. FEDERAL AND STATE INCOME TAXES OF WELLMAN. 

,(a) Assumption of Wellman's Federal Tax Liability 
by New Wellman. Without limiting the generality of paragraph 
5 hereof, New Wellman will at Closing assume liability for all 
federal income taxes in respect of Wellman's activities during 
any taxable year ending prior to or on Closing or during any 
portion of a taxable year beginning before and· ending with the 
Closing except that New Wellman will not assume any liability 
nor claim any benefit in respect of taxes attributable to the 
sale of Wellman's assets hereunder. For this purpose even if 
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Wellman was or is included in Pennwalt's consolidated federal 
income tax return, Wellman's federal income tax liability will 
be computed as though Wellman had filed a separate federal 
income tax return on the basis of facts to be used in filing 
the consolidated tax returns and without regard to 
adjustments, if any, made following audit by Internal Revenue 
Service subject to the following modifications: 

(i) The surtax exemption provided by section 
ll(d) of the Internal Revenue Code of 1954, as 
amended ("Code"), will not be allowed; 

(ii) The normal tax imposed by Code section 
ll(a) will be 22%; 

(iii) Any investment tax credit arising during 
any year in which Wellman is included in Pennwalt's 
consolidated federal income tax return in excess of 
the amount creditable against the tax liability 
attributable to Wellman's separate taxable income 
wili be applied against the consolidated tax 
liability of the Pennwalt group and will not result 
in or add to any investment tax credit carryover or 
carryback; 

(iv) No investment tax credit will be allowed 
for in 1975 except for carryovers of investment tax 
credit from taxable periods ending prior to 
September 1, 1972; 

(v) Any net operating loss·suffered during any 
taxable year ending prior to January 1, 1976 in 
which Wellman is included in Pennwalt's consolidated 
federal income tax return will not result in or add 
to any net operating loss carryover or carryback and 
will be applied to reduce the consolidated taxable 
income of the Pennwalt group; 

(vi) Wellman's net operating loss carryover 
deduction in 1975 will be $464,588; and 

(vii) Any net operating loss suffered 
attributable to Wellman's activities other than the 
sale of its assets pursuant to. this Agreement 
beginning on January 1, 1976 and ending on the 
Closing date will be treated as a net operating loss 
carryback to 1975. 
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(b) Payment Attributable to Federal Taxes. New 
Wellman will pay·to Pennwalt, to the extent Wellman has not 
paid to Pennwalt prior to Closing, upon demand the amount of 

. any federal tax liability computed under subparagraph (a) 
hereof. Pennwalt or Wellman will pay to New Wellman the 
amount of any tax reduction resulting from carryback of a net 
operating loss pursuant to subparagraph (a) (vii) within 30 
days after Pennwalt files its 1976 consolidated federal income 
tax return. 

(c) State Tax Liability. New Wellman will at 
Closing assume liability for all state income taxe·s in respect 
of Wellman's activities during any taxable year ending prior 
to or on Closing or during any portion of a taxable year 
beginning before and ending with the Closing except that New 
Wellman will not assume any liability or claim any benefit in 
respect of taxes attributable to the sale of its assets 
hereunder. This liability will be calculated and paid to 
Pennwalt or Wellman in the same manner as the federal tax 
liability. 

14. WAIVERS. Prior to or on the date of Closing, 
Creston and New Wellman will have the right to waive any. 
default in the performance of any term of this Agreement by 
Wellman or Pennwalt of any of their obligations hereunder, and 
to waive any or all of the conditions precedent to Creston's 
and New Wellman's obligations hereunder. Prior to or on the 
date of Closing, Wellman and Pennwalt will have the right to 
waive any default in the performance of any term of this 
Agreement by Creston or New Wellman of any of their respective 
obligations hereunder and to waive any or all of the 
conditions precedent to the obligations of Wellman and 
Pennwalt hereunder. Creston and New Wellman waive compliance 
by Wellman with any applicable bulk sales laws or similar 
legislation. 

15. NATURE AND SURVIVAL OF REPRESENTATIONS. All 
statements contained in any certificate or other instrument 
delivered by Pennwalt or Wellman pursuant to this Agreement 
or in connection with the transactions contemplated hereby 
will be deemed representations and warranties by Pennwalt and 
Wellman hereunder, and all statements contained in paragraph 
5 and 13 hereof and in any certificate or other instrument 
delivered by or on behalf of Creston or New Wellman pursuant 
to this Agreement will be deemed representations and 
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warranties by Creston and New Wellman. All of· the 
representations, warranties, agreements and obligations made 
or undertaken herein or in connection with the transactions 
contemplated hereunder will be extinguished upon completion 
of the Closing and will not create the basis for a claim by 
any party hereto except for the undertakings of New Wellman, 
guaranteed by Creston, in paragraph 5 and 13 hereof and in any 
of the instruments of assumption of Wellman's liabilities 
delivered pursuant to paragraph 5 hereof, and the undertaking 
of Pennwalt in paragraph 13 hereof, and except that 

(a) The representations and warranties of Pennwalt 
and Wellman.contained in paragraphs 6(d) and (e) will survive 
until the second annive~§.~ of the Closing hereunder, on 
which date they will be extinguished and of ·no further effect 
and will not create the basis for a claim by any party hereto, 
excep~ as to any claim made theretofore in writing by Creston 
or New Wellman to Pennwalt that a breach of one or more 
thereof has occurred, specifying the nature thereof, and 
except for the representation and warranty contained in 
paragraph 6(eJ with respect to Renegotiation Board 
determinations.which will survive the Closing without 
limitation in timer and 

(b) The representations and warranties of Creston 
and New Wellman contained in paragraphs 7(b) and (c) will 
continue until the second anniversary of the Closing 
hereunder, on which date they will be extinguished and of no 
further effect and will not create the basis for a claim by 
any party hereto except as stated in the last sentence of this 
paragraph lS(b) and except as to any claim made theretofore 
in writing by Pennwalt to New Wellman or Creston that.a breach 
of ·one or,more thereof has occurred, specifying the nature 
thereof. Notwithstanding the foregoing, the undertakings 
specified in paragraph 7(e) will survive the Closing without 
limitation in time. 

16. INDEMNIFICATION. To the extent provided in 
paragraph 15 hereof, each party will indemnify and hold 
harmless the other party or parties against any damage or 
deficiency resulting from any misrepresentation, breach of 
warranty or nonfulfillment of any obligation or agreement on 
the part of the indemnifying party contained in this Agreement· 
or in any document delivered pursuant to the provisions 
hereof, and any actions, judgments, costs and ~xpenses 
incident to the foregoing, provided that 

-16-
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(a) no claim shall be made hereunder against any 
party hereto more than two years after the date of Closing 
hereunder except any claim of Pennwalt arising under 
paragraphs 5, 7{e) or-13 hereof or any claim of New Wellman 
arising under paragraph 13 hereof or under paragraph,6{e) with 
respect to Renegotiation Board determinations7 

(b) Pennwalt and Wellman shall not be liable for 
any such damage or deficiency except to the extent that the 
aggregate amount of all such damages and deficiencies, 
including related costs but after deduction of any related tax 
or other benefit, exceeds the sum of $100,000, but in no event 
shall Pennwalt and Wellman be liabie hereunder for an amount 
in excess of an aggregate of $2,000,000·7 

(c) no claim shall be made hereunder by Creston or 
New Wellman against any stockholder of Wellman.in his capacity 
as such. 

17. GOVEfil!ING LAW7 PARTIES IN INTEREST • . This 
Agreement will be governed by Delaware law and will bind and· 
inure to the benefit of the successors and assigns of the 
parties hereto but may not be assigned by any party hereto 
without the consent of all other parties and may not be 
construed to confer any benefit or right on any person other 
than the parti_es hereto. 

18 • . ENTIRE AGREEMENT. This Agreement constitutes 
the entire agreement between the parties hereto relating to 
the transactions contemplated hereby,and no statements, 
undertakings or understandings which are not contained in this 
Agreement will be deemed to be material to such transactions 
or to have been relied upon by any party. 

19. NOTICES. All notices, consents and other 
communications hereunder will be in writing and will be deemed 
to have beeri duly given if delivered or mailed, first-class, 
postage pre-paid: 

(a) If to Wellman or Pennwalt, to 

Edwin E. Tuttle 
Executive Vice President 
Pennwalt Corporation 
Pennwalt Building 
Three Parkway 
Philadelphia, PA 19102 

'-17-
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If to Creston or to New Wellman, to 

Philips. Kappes, Esq • 
Dutton, Kappes & Overman 
710 Guarantee Building 
Indianapolis, Indiana 46204 

with copy.to: 

Glenn F. Ihrig, President 
Wellman Dynamics Corporation 
P.O. Box 147 
Creston, Iowa 50801 

or to such other person at such other address as any of the 
parties hereto may hereafter designate by written notice to 
the other parties .• 

IN WITNESS WHEREOF, and intending to be legally 
bound hereby, the parties have duly executed this Agreement 
as of the date first above written 

WELLMAN DYNAMICS CORPORATION 

PENNWALT CORPORATION 

By~, , ~.:::;:::. wl e, 
Chairman & President 

=~~ Secreta 

NEW WELLMAN D'nTAMICS 

-18-
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MINUTES OF SPECIAL MEETING OF·BOARD OF DIRECTORS 

OF WELLMAN DYNAMICS CORPORATION 

Creston, Iowa 
September 13, 1973 

Pursuant to the call of the President and notice duly 

given, a special meeting of the Board of Directors of Wellman 

Dynamics Corporation was held at the office of the President, 

at Creston, on Thursday, September 13, 1973, at 8:30 a.m. 

The meeting was called to order by James McWhirter. At 

such time the following directors were present: 

Theodore M. Englehart 

Glenn F._Ihrig 

James McWhirter 

James M. Williams 

Also present were Mr. James Howarth, Vice President -

Operations, Mr. P. C. ijiggs, Vice President - Finance, and 
( 

Edward E. ·Johnson, Secretary of the Corporation. 

The minutes of the Special Meeting of the Board of Directors 

held on July 26, 1973, having been previously mailed to the 

directors, were approved as mailed. 

Ratification of Appointment of James McWhirter as member 

and Chairman of the Board of Directors. The informal action which 

ELF 0021594 
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had been taken by the Board of Directors on August 15, 1973, of_ 

electing Mr. James McWhirter to fill the vacancy on the Board-of 

Directors created by the death of Eugene C. Swift and further to 

eiect him to serve as the Chairman of the Board of Directors was 

formally approved and ratified by the Board of Directors. 

Announcement of Appointment of James McWhirter as Successor 

Trustee to Eugene C. Swift under the Voting Trust Agreement dated 

June 30, 1969. It was announced that pursuant to Section 15 of 

the Voting Trust Agreement dated as of June 30, 1969 (the "Voting 

Trust Agreement") by and between certain shareholders of Wellman 

Dynamics Corporation and Robert C. Wellman, C. F. Weaver, and 

Glenn F. Ihrig, as Trustees, James McWhirter had been appointed 

by Pennwalt Corporation, being the current holder of all of the 

shares of common stock of Wellman Dynamics Corporation referred 

to in Paragraph 15 of the Voting Trust.Agreement as the "1969 

Issue", to act as a Trustee under the Voting Trust Agreement to 

succeed Eugene C. Swift, who died suddenly and unexpectedly on 

July 28, 1973. 

Report of the President. Mr. Ihrig reported sales for 

August of $821,000. Since the Company has a sales backlog of 

approximately $5,700,000, most of the Company's productive capacity 

for 1974 is already scheduled. 

The Company anticipates receiving its new spectog_raph in 

December. 

Although the Board aut:J'lorized management to acquire up to 

five forklift trucks, management has ordered only three such 

ELF 0021595 
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trucks. Management, pursuant to the authority delegated to it 

by the Board, decided that leasing is the most advantageous method 

of acquiring the trucks. The Company is hopeful of receiving 

the trucks by December. 

. Mr. Ihrig reported that the Company is having difficulty 

acquiring the necessary employees. Mr. Ihrig further reported 

that the Company is actively recruiting women for foundry work. 

Report of Vice President-Operations. Mr. Howarth reported 

the following production figures for the 23 operating days of 

August: 

Production 
Shipments 
First Inspection Scrap 
Final Scrap (Standard) 
Customer Returns 

$672,375 
621,000 

68,700 
15,000 

($29,200 per day) 

(660 per day) 2.2% 
(11. 3i) 
( 2. 4 %) 

During this period the company employed 270 hourly employees 

and 77 salaried employees. 

Mr. Howarth indicated that production has been lower than 

would otherwise be expected due to increasing emphasis on quality 

control and the fact that more production employees are being 

deferred to such matters. 

Mr. Howarth indicated that the Company is continuing to be 

troubled by the lack of workers in the Creston area who are capable 

of doing skilled foundry work. 

In response to Mr. McWhirter's inquiry of whether it would 

be possible to bring in experienced personnel especially_ in a 

supervisory capacity, Mr. Howarth stated that this has been 

attempted ir. the past. However, it does not seem to work very 

well in that it is difficult to find people who are willing to 
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relocate in Creston, Iowa. 

Mr. Howarth and Mr. Simmons are developing seminars for 

the Company's employees to improve their job skills. 

The Company's efforts ~o work with the local junior college 

and high school to develop interest in becoming employed at 

Wellman have.met with little success so far. 

The Company's efforts to acquire good quality personnel is 

further thwarted by the fact that other industries in the 

Creston area are expanding and increasing the competition for 

.the workers who are available. 

There then followed a general discussion on the problem the 

foundry industry is having in recruiting employees and it was 

concluded that to a certain degree Wellman's problem is comparable 

to that of the industry. 

As of August 1, 1973, the Company started paying its super

visors straight time and giving them scheduled overtime. The 

result has been to improve supervisor and worker morale. Employee 

morale has been helped by the elevation of local employees from 

the Creston area to positions of importance with the Company. 

Mr. Howarth, reported the following plant efficiency figures 

for August: 

Coreroom 
Squeezer 
Fig. 6 
Fig. 9 
H/Lift 
Dry Sand 

90% 
105% 
106% 
102% 
105% 

89% 

Mr. McWhirter and Mr. Howarth discussed the impact of overtime 

upon worker productivity. Mr. Howarth stated that it is his 
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opinion that so long as overtime is used on a selective basis, 

it can be effecti;;-e. It is his further opinion, however, that 

if the over~ime becomes routine it becomes self-defeating. 

Report of the Vice President-Finance. Mr. Higgs reported 

that during August the Company had gross shipments of $619,006 

and a pretax loss of $1,017. For the first eight months of the 

year, the Company has had gross shipments of $4,039,767 and 

pretax income of $81,852. Year-to-date shipments are 114.7% of budget 

and pretax income is 105.1% of budget. 

Mr. Higgs reported that the loss for.August was especially 

disappointing since the volume of shipme~ts that the Company 

made during this month should have resulted in a profit of 

approximately $60,000. 

Mr. Higgs stated that the main cause of the loss had been 

variances. The Company has been reviewing its standards and it 

has been determined that its metal usage standards are not 

correct. Therefore, new quotations will contain a new material 

formula. 

There was considerable discussion by the Board of whether 

or not the Company's prices are as high as they should be. 

Mr. Williams noted that Mr. Howarth's report had shown an 

increase in the number of employees and raised the question of· 

whether the increase in employees had contributed to the 

Company's loss in August. Mr. Howarth responded that there 

had been a considerable amount of absenteeism in August so that 

there was not a significant net increase in the number of employees 

during that month. 
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Mr. Englehart stated that he would like to have the 

Company's management furnish direct labor and material cost 

breakdowns to the Board each month. 

Mr. Higgs reported that at the end of September the Company 

should have su~ficient cash to pay $50,000 on its debt obligation 

and that the Company's trade receivable position has improved. 

Mr. Higgs further reported that the First National Bank 

in Creston has called the Company's loan and demanded that 

$1, 000., 000 be paid on the same. The bank .has stated that 

it will consider loaning Wellman up to $250,000 if Pennwalt 

will guaranty the same. 

Authorization of Mr. McWhirter and Mr. Ihrig to enter into 

Loans with the First National Bank in Creston. There was a 

discussion of the fact that pursuant to the resolution of the 

Board dated October 25, 1972, Euge~e C. Swift and Glenn F. Ihrig 

were jointly authorized to enter into loans on behalf of the 

corporation with the First National Bank in Creston. In view 

of Mr. Swift's death it was concluded that a new resolution 

should be adopted. Thereupon the following resolutions were 

moved, seconded, and unanimously adopted: 

RESOLVED, that Glenn F. Ihrig,·and James McWhirter, 
President and Chairman of the Board of Directors of this 
Corporation respectively, be and they are hereby author
ized (1) to negotiate with The First National Bank in 
Creston, and such of its correspondent banks as it may 
suggest, to borrow up to an aggregate amount of $300,000 
on such terms and conditions as t.~ey shall both deem 
~ppropriate in t.~e interests of the corporation, (2) 
to make and enter into such agreements with respect 
to said borrowing as they may both deem appropriate, 
and · (3) to borrow from tim~ to time such amounts, up 

•)021599 
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to the aggregate amount of said $300,000, in such 
amounts as they shall both deem necessary for the 
needs and purposes of the cornoration. 

FURTHER RESOLVED that said Messrs. Ihrig and 
McWhirter be and they are authorized, for and on 
behalf of the Corporation, to execute jointly.and 
to enter jointly into with The First National Bank 
in Creston, or its correspondent banks as aforesaid, a 
written agreement or agreements with respect to said 
borrowing.as authorized by this resolution, ·and to 
make, execute, and deliver jointly to such bank a 
note or notes, or renewals thereof; for the amount 
or amounts borrowed pursuant to this resolution; 
and that Edward E. Johnson, Secretary of this Corporation, 
be, and he is hereby, authorized to furnish The First 
National Bank in Creston, or its correspondent banks, 
with a cert~fied copy of this resolution. 

Authorization of Employee of Pennwalt To Sign Checks on 

Wellman Account. Mr. McWhirter explained that it is Pennwalt's 

standard procedure to have an employee of Pennwalt authorized to 

write checks on the accounts of companies in which Pennwalt has 

a substantial interest. Thereupon, it was duly moved, seconded, 

and unanimously adopted th~t.Pennwalt be permitted to designate 

one of its employees to have the authority to sign checks on 

Wellman's bank account. 

Customer Relations. Mr. Williams inquired as to the Company's 

relations with its customers and Mr. Ihrig reported that such 

relations appear to be improving monthly. 

Plant Reorganization. An outline of the Company's scbedule 

for implementing its plant reorganization was discussed. Mr. 

McWhirter conunented that the reorganization should be done in 

such a manner so as not to interfer with the Company's production 

capacity. 
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Lindberg Furnaces. The Company has had inquiries with 

respect to the Lindberg Furnaces that it acquired from Lindberg." 

However, as of this date, the Company has been unable to resell 

the furnaces. 

Community Chest Contribution. After discussion, it was 

moved, seconded, and adopted that the Company contribute $125 

per quarter to the Creston Community Chest during the coming 

year. 

Pensions. It was decided that further discussion of the 

Company's pension plan should be deferred until a future meeting 

of the Board. 

Resignation of P. C. Higgs. Mr. Higgs announced that he was 

leaving the employment of Wellman Dynamics Corporation. Mr. 

Higgs' resignation was thereupon tendered and accepted. 

Resolution of Commendation of Service of Eugene C. Swift 

to Board of Directors. After a lengthy review of the contributions 

that Mr. Swift had made to the Wellman Board of Directors, the 

following resolution was duly approved, seconded, and adopted: 

BE IT RESOLVED, that the Board of Directors 
of Wellman Dynamics Corporation wish to express 
their sense of sorrow and personal loss in the 
untimely death of Eugene .C. Swift. His dedication, 
counsel, and deep understanding contributed greatly 
to Wellman Dynamics Corporation during a very 
diffic~lt period in its business life. His con
tribution to this company has played a vital role 
in its growth and development. 

There being no further business to come before the meeting, 

it was therefore adjourned. 

-----· 
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Mr;.E. C. Swift, Chaiman · 
~ca.rd o! Directors 
Welllllan Dynamics Corporation 
Creston, Iowa 

Dear Gene, 

Thanks !or your letter of April 30th. I was 
pleased to hear that everything went :routinely at the 
A.mIUal Meeting. I share the plea.sure of Peter Wellman and 
Dick .Alchin over progress !inally recorded and profit
abil ty· :reported. I truly' hope that both will continue 
and that you will encounter a minimum o! •surprises" 
in the .future. 

I quite agree that your board is an operating , 
board and in m::, opinion that is the way it should function 
veil into the future. Having Jimmy Howarth and Peter Riggs 
attend meetings and report on their activities is an 
excellent procedure. Under these circumstances and pax-
ticularly" with Pennwalt having dominant control or the 
~ituation, I don't see that I 'WOuld. serve .ar.y useful :pur
pose on yow:. Board. For these :reasons I wish to tender my 
resignation as a member of The Boa%d of Directors, effective 
at your convenience. 

I, too, v.Ul miss seeing you from time to time, 
asin the past. Perhaps our paths vill cross in some other 
areas. 

P.S. 

With beat regards, 

Tholl&h questiooable, it is possibl~ . 
Eaton Ma.nu.f'acturing in permold and sand cast alumi
mmi may wo:rlc out. I passed on to Glenn the inter-
est o:r .Arne Thompson - (Dagmar's brother)-· General 
Manager or their Connersville, Ind. plant, in such 
castings in very substantial monthly quantities. 
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MINUTES OF ANNUAL STOCKHOLDERS' MEETING 

OF 

WELLMAN DYNAMICS CORPORATION 

Philadelphia, Pennsylvania 
April 24, 1973 

Pursuant to the By-Laws of the Corporation and the call of 

the Board of Directors, the Annual Meeting of the Stockholders of 

Wellman Dynamics Corporation was held at the Pennwalt Building, 

Philadelphia, Pennsylvania, on Tuesday, ·April 24, 1973, at 10:00 

o'clock A.M. There· were present in person at the meeting: 

Peter H. Wellman, Eugene C. Swift 
and Glenn ·F. Ihrig, Trustees, 
holding 

Eugene C. Swift, as Vice President 
of Pennwalt Corporation, holding 

Proxies were received in favor of 
Peter H. Wellman, Eugene c. Swift 
and Glenn F. Ihrig from the 
following:. 

Mary Clough 
Lauretta E. Mericka 

452,828 shares 

368,351 shares 

SO shares 
110 shares 

The total number of shares represented at the meeting in person 

or by proxy were,therefore, 821,339 out of a total of 825,247 shares 

issued and outstanding. There was also present Theodore M. Englehart 

and James M. Williams, Directors; James Howarth, Vice President -

Operations;Peter C. Higgs, Vice President - Finance; Richard Allchin, 

stockholder whose stock is held in the Voting Trust; and James M. 

Ellis, attorney with Pennwalt Corporation. 
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Eugene c. Swift was unanimously chosen Chairman of the 

meeting and presided. James M. Ellis was selected as Secretary 

of the meeting. 

It was reported that on April 10, 1973, a written notice 

of the meeting had been mailed to all stockholders of the corpor

ation of record on that date entitled under the By-Laws to vote at 

the meeting. 

Upon motion unanimously adopted, the reading of the minutes 

of the preceding Annual Meeting of the Stockholders was waived. 

The President, Glenn F. Ihrig, gave a report, a copy of which 

is attached. 

James Howarth, Vice President-Operations, gave a report on 

operations, a copy of which is attached. 

Peter c. liiggs, Vice President-Finance, gave a report, a 

copy of· which is attached. Copies of all three of the aforementioned 

reports were given to the stockholders present, but they were asked 

to return Mr. Higgs' report after reading it for security reasons. 

Mr. Swift then made some general and summary comments and 

opened the meeting to questions from the floor. 

Mr. Allchin asked whether the first quarter profits reported 

by Mr. Higgs were after allowance for interest. Mr. Swift 

responded in the affirmative. 

Mr. Wellman asked whether it was possible that the"first 

quarter results might have been unusual and not indicative of 

future results. Mr. Swift responded that that was possible. 

Mr. Allchin asked whether inventories had been reduced during 

the· first quarter. Mr. Ihrig responded that inventory had increased 
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during the first quarter and cited a number of reasons for this. 

Mr. Englehart conunented that Pennwalt's involvement, and 

particularly Mr. Swift's ·participation, in the company's affairs 

had been beneficial. Mr. Allchin indicated his agreement. 

Mr. Swift then proceeded to call for the election of 

Directors. He indicated that recently some question had arisen 

as to whether Mr. Howe would continue to participate as a Director, 

but that pending further developments it appeared reasonable to 

continue the number of Directors as presently fixed at five. 

Mr. Wellman nominated the following persons as Directors: 

Theodore M. Englehart 
Charles A. Howe 
Glenn F. Ihrig 

· Eugene C. Swift 
James M. Williams 

Mr. Allchin seconded the nominations. There being no further 

nominations, the five nominees were declared unanimously elected 

as Directors. 

Mr. Swift reconunended that Arthur Andersen & Co. be 

appointed the company's auditors. After brief discussion of 

the financial advantage to the company that would result, Mr. 

Ihrig moved the appointment of Arthur Andersen & Co. Mr. Allchin 

seconded it, and the motion was unanimously approved. 

Mr. Swift announced that the 1970 Employee Stock _Option 

Plan for key salaried employees had been suspended by the Board 

of Directors at the February, 1973 Board meeting and that the 

Board sought ratification and approval of the suspension by the 

stockholders. The stockholders unanimously ratified and approved 

the suspension. 
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Mr. Swift invited further questions and coritments from 

the floor. 

Mr. All chin cornrnen ted that the compa.'ly had been through a 

difficult experience recently which, in his opinion, ·had been 

handled well by management. He indicated that management's 

target of a 10 percent pretax return on sales was appropriate, 

although perhaps on the low side. Mr. Swift responded that that 

was only management's initial objective. Mr. Allchin responded 

that low profit margins were, in fact, an industry-wide problem. 

Mr. Wellman asked Mr. Ihrig whether there had been any 

significant changes in recent years.with respect to the type 

of business or the overall backlog experienced either by th~ 

company or by the industry as a whole. Mr. Ihrig responded that 

there had been no overall changes of significance. The company 

has experienced some increases in its aircraft business, some 

temporary decreases in its helicopter business, and appears to 

be doing generally good military business overall. 

There being no further business, Mr. Swift invited Messrs. 

Allchin and Wellman to attend the Board of Directors' Meeting 

scheduled immediately thereafter, and the stockholders' meeting 

was thereupon adjourned. 

JAMES M. ELLIS, SECRETARY 
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MINUTES OF SPECIAL MEETING 

OF BOARD OF DIRECTORS OF WELLMAN.DYNAMICS CORPORATION 

Creston, Iowa 
October 25, 1972 

Pursuant to call of the President and notice duly given, a 

special meeting of the Board' of Directors of Wellman Dynamics 

Corporation was held at the office of the President at Creston, 

Iowa, on Wednesday, October 25, 1972, at 9:00 a.m. 

The meeting was called to order by Mr. Eugene C. Swift. 

At such time the following directors were present: 

Theodore M. Englehart 

Glenn F. Ihrig 

Eugene C. Swift 

James M. Williams 

Mr. Charles A. Howe was absent. 

Also present were Mr. James Howarth, Vice Pr.esident-Operations, 

Mr. P. C. Higgs, Vice President-Financ·e, and Edward E. Johnson, 

Secretary Pro-tern of the corporation. 

The minutes of the last directors' meeting held on September 

12, 1972, having been previously mailed to the directors, were 

approved as mailed. 

Report of the President. Mr. Ihrig reported a general improve

ment in the morale of the company's supervisors and managers as well 

as hourly employees. 

The company has had difficulty completing the remaining 

capital improvement projects due to contractor delays and 
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non-performance. However, Mr. Stan Simmons, from the company's 

Purchasing and Personnel Department, has made arrangements so 

that these projects should be completed within the near future. 

Mr. Ihrig is studying the possibility of having twenty~ 

four-hour, seven-days-a-week guard service provided by Pinkerton's 

Inc. Currently the company is using the Burns Agency on weekends 

and during the evenings. Mr. Ihrig will be preparing cost figures 

for adopting a Pinkerton proposal, and will distribute such 

figures to the Board for its consideration. such figures will 

include a contrast between the company's current guard costs and 

the Pinkerton proposal. 

The company has entered into subcontracting arrangements 

with Fairfield Aluminum and it now appears that Fairfield may 

be responsible for $100,000 to $150,000 of sales in the fourth 

quarter. 

Mr. Ihrig reportea that tne company's current sales back

log is approxim~tely $5,000,000. There were new orders posted 

in September of $250,000. For the period of October l, 1972, 

through October 20, 1972, an additional $365,000 in orders were 

posted. • 

The company's largest backlogs are with: 

1. Northrup 

2. Detroit Diesel Allison 

3. Sikorsky and its satellites 

4. Boeing-Ventol and its satellites 

5. General Electric and its satellites 

ELF 002,691 
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Reoort of Vice President-Operations. Mr. Howarth reported 

the following production figures for the October 1-20, 1972, 

period (containing fifteen production days): 

Production 

Shipments 

1st Inspection Scrap 

Final Scrap 

Customer Returns 

$368,000 

267,196 

4,748 

25,171 

30,000 

($24,500 per day) 

($316.00 per day) 

(10.5%) (of net sales) 

(11.3%) 

Mr. Howarth contrasted these production figures for the first 

fifteen production days of October with the following production 

figures for the first nineteen production days for September, 

1972: 

Production 

Shipments 

1st Inspection Scrap 

Final Scrap 

Customer Returns 

$427,000 

345,684 

6,778 

54,912 

25,205 

($22,500 per day) 

($356.00 per day) 

(17.4%) (of net sales) 

(7.4%) 

During the first fifteen production days of October the company 

had 219 hourly and 70 salary employees while during the first 

nineteen production days of September the company had 214 hourly 

and 69 salary employees. 

Mr. Howarth also presented various scrap analyses which he 

viewed as giving some indication that the company may ~e able 

to reduce its scrap costs. 

Report of the Vice President-Finance. Mr. Higgs has projected 

for the last quarter of 1972 gross sales of $1,230,000 and net 
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sales of $1,130,000·with a loss of $90,000 on such sales. 

However, Mr. Higgs commented that such a loss may.be unduly 

pessimistic. Mr. Higgs predicts that the $90,000 loss will be 

covered from a cash flow point of view by an anticipated $100,000 

reduction in the company's receivables during the fourth quarter. 

Mr. Higgs reported that the $200,000 which was borrowed 

in September should be the last borrowing that will be necessary 

for the succeeding fifteen months. 

In projecting the company's cash flow, Mr. Higgs has taken 

into consideration the deferred payment arrangements that have 

been made with the company's various creditors. 

Mr. Higgs is in the process of preparing a budget for 1973. 

Mr. Higgs has been supervising certain testing procedures 

whi~h are designed to assess the credibility of the company's 

estimating assumptions. It is Mr. Higgs' preliminary conclu

sion, that the company's basic estimating assumptions will need 

revision. 

Comoensation Arrangement for Messrs. Swift and Williams. 

After discussion of the compensation proposal that Pennwalt 

Corporation had made to the company with respect to the service 

of Messrs. Swift and Williams, the following resolution was 

moved, seconded, and unanimously adopted: 

RESOLVED, that Glenn F. Ihrig, President 
of this corporation, is and he is hereby 
authorized to enter into the following 
written agreement with Pennwalt Corporation 
on behalf of this corporation with respect 
to the consulting services of Messrs. Eugene 
c. Swift and James M. Williams, who are 
Pennwalt employees: 

ELF 0021693 
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(i) The written agreement shall confirm 
the earlier oral arrangements that have .been 
made by and between Pennwalt ana Wellman 
with respect to the services of Messrs. Swift 
and Williams; 

(2) Messrs. Swift ana Williams will at 
mutually agreed upon times and places b~ 
available for consultation with Wellman 
personnel, subject to Wellman's payment 
to Pennwalt for their services at a per 
uiem rate of $200 for Mr. Swift and $100 
for Mr. Williams, plus their and Pennwalt's 
reasonable out-of-pocket expenses incurrea 
in the process thereof; 

(3) Until such time as the cash position of 
Wellman improves, said payments shall be 
accrued, with the understanding that the 
amounts due will be paid in cash as soon as 
feasible in light of Wellman's financial 
position; 

(4) It is understooa that Mr. Swift will 
serve as chairman of the Boara of Directors 
of Wellman, having been elected to that posi
tion at the meeting of the Board on September 
12, 1972, but that neither he nor Mr. Williams 
is to engage in other than a consultancy role 
with Wellman and its personnel~ and that oper
ating aecisions except as the same may be 
formulatea in broaa outline by the Board of 
Directors shall continue to be solely within 
tne province of Wellman's own personnel. 

·Announcement of Resignation of C. F. Weaver as Trustee of 

Voting Trust Agreement date~ February 1, 1969, ana Announcement 

of Successor. It was then announced by Mr. Swift that C. F. 

Weaver haa resigned as Trustee of the Voting Trust Agreement 

datea February 1, 1969, by and between certain shareholders of 

Wellman Dynamics Corporation and Robert C. Wellman, c. F. Weaver, 

ana Glen F. Ihrig, as Trustees, and that Eugene C. Swift had 

been appointed by Pennwalt Corporation, as the current holaer 

of the shares of common stock of Wellman Dynamics Corporation 

ELF 0021694 
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referred to in Paragraph 15 of t.'-1.e •;oting trust agreement 

as the "1969 Issue" to succeed said c. F. Weaver. 

Authorization of Certai~ BorrO"~ing by the Corooration. 

The following resolution was moved, seconded and unanimously 

adopted: 

RESOLVED that Glenn:. Ihrig, and Eugene 
C. Swift, President and Chai.=man of the 
Board of Directors of this Corporation 
respectively, be and they a=e hereby 
authorized (l) to negotiate.with The 
First National Bank in C=eston, and such 
of its correspondent banks as ·it may 
suggest, to borrow "t:? to an aggregate 
amount of $1,250,000 on sue~ terms and 
conditions as they s~all bo'C.~-deem 
appropriate in the i."lterests of the 
corporation, (2) tc make a=a enter 
into such agreements with respect to 
said borrowing as t.~ey. raay ::oth deem 
appropriate, and (3) to bor=ow from 
time to time such al::oun ts , ::p to the 
aggregate amount of said $1,250,000, 
in such amounts as ~ey sha:l both 
deem necessary for t.~e needs and pur
poses of the corpora-:ion. 

FURTHER RESOLVED that said ~!essrs. Ihrig 
and Swift be and the~· are a1:thorized, 
for and on behalf of the Cc=?oration, 
to execute jointly a:id to e~ter jointly 
into with The First ~ational Bank in 
Creston, or its cor=espond~t banks as 
aforesaid, a written agreement or agree
ments with respect to said ::arrowing as 
authorized by this =esoluticn, and to 
make, execute, and deliver jointly to 
such bank a note or ~otes, er renewals 
thereof, for the amcunt or a::i.ounts 
borrowed pursuant to this resolution; 
and that Edward E. ~ohnson, Secretary 
Pro-tern of this Cor:::oration, be, and 
he is hereby, author~zed to furnish 
The First National =ank in c=eston, 
or its corresoonden~ bar-~s, with a 
certified copy of t.':.:.s =esc:~tion. 
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Report to Shareholders and Holders· of Trust Certificates. 

Mr. Ihrig's proposed report to the Corporation's stockholders 

and voting trust certificate holders was read, discussed, and 

approved for mailing. 

Community Chest Contribution. After discussion, it was 

moved, seconded, and unanimously adopted that the company contri

bute $100.00 per quarter to the Creston Community Chest during 

the corning year. 

Miscellaneous Matters. Mr. Ihrig made a brief report on 

the status of the Lindberg furnace matter. More detailed dis

cussion of this matter was deferred until the next board meeting. 

There was a lengthy preliminary discussion of potential 

employee incentive plans that might be adopted by the company. 

It is decide~ that this topic should be further explored by 

the board in the future. 

There being no further business to come before the meeting, 

it was thereupon adjourned. 
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MINUTES OF REGULAR MEETING OF BOARD OF DIRECTORS 
OF 

WELLMAN DYNAMICS CORPORATION 

Chicago, Illinois 
March 28, 1972 

Pursuant to determination at the preceding meeting and notice duly given, 

a regular meeting of the Board of Directors of Wellman Dynamics Corporation was held at 

the Regency-Hyatt House, O'Hare Airport, Chicago, Illinois, on Tuesday, March 28, 1972, 

at 9:00 o'clock A.M. The following Directors were present: 

Absent: 

Thomas E. Brown 
Theodore M. Englehart 
Glenn F. Ihrig 
Eugene C. Swift 

Charles A. Howe 

.,, 

J. Herbert Burling, Vice President - Finance, James Howarth, Vice President -

Operations, and Brooks w. Maccracken, secretary, were also present. For a time in the 

latter part of the meeting, Mr. Leland E. Schmitt, Vice President - Group and Pension 

Sales, American United Life Insurance Company, of Indianapolis, Indiana, and Mr. 

Timothy Durbin of Arthur Andersen & co., Detroit, were also present. 

Mr. Ihrig presided and Mr. Maccracken was secretary of the meeting. The 

minutes of the Directors' meeting held February 22, 1972, having been previously 

mailed to the Directors, ~~re approved as mailed. 

The January and February operating statements were discussed at length. 

Mr. Ihrig explained the mistakes which had resulted in the previous report of a profit 

for January and attributed the loss in each month·primarily to the excessive amount 

of scrap in the production which, in turn, is due to the inefficiency of new and

inexperienced workers. Mr. Ihrig expects that the sales dollar amount of scrap 

-1-
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occurring in the first quarter of the year will be in excess of $350,000 though 

scrap is shown on the accounts of the.company at cost rather than sales value. 

Mr. Howarth referred to his manufacturing profile submitted to the February meet

ing as showing his expectation on how the scrap will be reduced from 201, in the 

first quarter to &f, in the fourth quarter of the year as the new workers become 

better trained and more experienced. 

Among other aspect.s of the operating statements discussed was the amount 

of sales expenses, which Mr. Ihrig exp~ained was due to extra time having to be 

spent with customers because of problems flowing from the combining of operations 

at Creston. In response to an inquiry as to why the sales commissions should have 

increased when the amount of sales did not, Mr. Ihrig said he would investigate and 

report. Mr. Burling suggested that the commissions shown for the two months in

cluded a special commission on a foreign account. Mr. Swift observed that if 

the Company's budgets aren't right it will be necessary to get them into line and 

gave a number of examples as to how this might be done. He further expressed his 

destre that management have the budgeting tools and live with them, both budgetwise 

and cash flowwise. 

Mr. Ihrig reported that sales in the ·aircra~ industry were starting to 

pick up and that this was being reflected in the receipt of orders by the Company. 

He expects that the Company can be producing at the rate of $600,000 a month by 

June. Some of the Directors doubted whether the Company would be able to finance 

production at this rate and Mr. Englehart suggested that the increase in sales 

could be used to be more selective in the orders being accepted, to which Mr. Ihrig 

responded that they were trying to be selective and had turned down three jobs in 

the last week. Mr. Englehart further proposed that the Company's backlog be 

tailored to the optimum capacity of the ~lant. 

-2-
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In response to an inquiry from Mr. Swift as to what results could be 

expected for the second quarter of the yea:r, Mr. Ihrig· declined to give a profit 

forecast, but mentioned factors which would limit the Company's production capacity 

and its profitability, emphasizing the present lack of heat treating capacity. He 

stated that they might be able to have some of their heat treating done by a com

petitor in Texas, but did not like to do this for any length of time. 

In answer to an inquiry about the Company's inventory, Mr. Ihrig stated 

that metal inventory was running high, but he hopes it will be reduced. He said 

the Company was getting caught up with its payables and that they hope to have the 

force at Bay City reduced by the end of March to one person plus guards. He re

ported that Dow is anxious to settle the rent for the plant and that he expects 

this will be resolved also by this week. 

There was then a discussion of the facilities profile as sent to the 

Directors with the agenda for the meeting, together with Mr. Ihrig's letter reports 

of March 15 and March 16. In response to the Directors' expression of the need to 

determine the order of priorities on these items, Mr. Ihrig reviewed them item by 

item, reporting those which were already in process, those which were absolute 

musts and those which could be delayed. It was conceded that all of the items 

would ultimately be necessary, but those which Mr. ·Ihrig identified as in process 

or i~,mediately necessary totalled about $380,000. Mr. Swift stated that Mr. Williams 

of Pennwalt would be able to be in Creston to assist in the preparation of a pres

entation of the Company's financial picture to the bank and he emphasized the need 

to show how the Company's facility needs could be financed out of earnings, but 

he stated that when financial figures are submitted to a third party in support 

of financial requests they are kept and correlated against results. 

-3-
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Mr. Schmitt of The .American United Life Insurance Company was then in

vited into the meeting and presented a pension plan proposal for the benefit of 

all of the Company's salaried employees, including those at Creston who were 

previously employed by Pennwalt. He proposed that these benefits be funded by 

a deposit administration group annuity contract rather than by a bank trust and 

individual insurance policies as at present. Utilizing present values which he 

understood to be about $160,000, Mr. Schmitt estimated that the Company's first 

year contributions under his proposal could be at any figure between zero and 

$81,000, that the future current costs of the plan would average about $35,000 

a year, and that the total cost would depend upon the number of years over which 

the past service costs were amortized, rising to $48,000 if amortized over 20 

years and $46,ooo if amortized over 30 years. Mr. Schmitt distributed copies 

of his proposal to the Directors and answered questions, but no decisions were 

made. 

The meeting recessed for iunch and reconvened a~er lunch with Mr. Durbin, 

of Arthur Andersen & Co. and all others present except Mr. Swift and Mr. Schmitt. 

The method of computing the Company's inventory of work in process as of December 31 

was discussed, including the pros and cons of using the method previously used by 

Wellman, the method previously used by Hills, or the method proposed to be fol

lowed by the Company as of April 1. The consensus was that it would be best to 

show it as nearly as possible on the method which the Company proposed to employ 

in the future; otherwise on the method which Wellman had previously employed. 

The time and place for the Annual Meeting of the Stockholders was dis

cussed and it was moved, seconded and unanimously resolved that the By-Laws of 

the Company be amended so as to include in section 1 of Article II the following 

-4-

ELF 0021759 



r--, 
I • 

/ \ I . 
\ __ ) 

!J 
I '. 
I I 
J I 
I _ _) 

i I 
LJ 

1--: 
I I _ _J 

C I 
!_J 

provision: 

The Annual Meeting of Stockholders for the year 1972 

shall be held on Tuesday, April 25, 1972, at 9:00 

o'clock. A. M. at the offices of the Company in Creston, 

Iowa. 

There being no further business to come before the meeting, it was 

thereupon adjourned. 
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MINUTES OF REGULAR 1'£ETING OF BJ!&D OF DIRECTORS_ 
0 F 

WELLMAN DYNAMICS CORPORATION 

Chicago, Illinois 
February-22, 1972 

Pursuant to determination at the preceding meeting and notice 

duly given, a regular meeting of the Board of Directors of Well.roan 

Dynamics Corporation was held at the Regency Hyatt House, Chicago, 

Illinois, on Tuesday, February 22, 1972, at 10:00 o 1 clock A. M. 

The following Dirac.tors were present: 

Thomas E. Brown 
Theodore M. E.r.-glehart 
Glenn F. Ihrig 
Eugene C. Swii't 

Absent: Charles A. Howe 

J. Herbert Burling, Vice President - Finance, and Brooks W. 

Haccrac ken, Secretary, were also present, as was David B. Quigley, 

Vice President, Hills-Mccanna Division of Pennwalt Corporation. 

Mr. Ihrig presided and Mr. Maccracken was secretary of the 

meetin~. Copies of the minutes oi' the Directors• meeting held 

January 25, 1972, were distributed, read by the Directors and ap-

proved. 

The December operating statements, as mailed to the Directors 

with the agenda.for the meeting, were then discussed. Yir. Swift 

compared the amounts of the receivables and inventories reported as 
-

of December 31 and the net inco~e for the quarter endad December 

31 with the forecasts previously made, noting the amounts by which 

the receivables were less than, and the inventories and net loss more 

-1-
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than, the amounts which had been forecast. Mr. Englehart noted the 

unusual amount of pattern inventory and suggested that efforts be 

made to obtain progress payments on tooling and patterns. Mr. Bur

ling noted the resistance he received i'rom customers in asking such 

progress payments when not provided for in the government contract, 

but it was agreed that progress payments were normal procedure when 

provided for in the original contract. 

Mr. Ihrig reported on the continued urgent need for cash and 

analyzed the amount oi' receivables as of February 18. He then re

ported briei'ly on the status of the Ja~uary operations, stating 

that preliminary figures indicated about $1,800 proi'it on $327,000 

oi' net sales and $437,000 oi' net good production. He reported the 

current sales backlog was approximately $4,600,000 and that $972,000 

oi' orders had been booked in January. He distributed a manufactur

ing profile prepared by ¥i.r. Howarth as of February 19, 1972, and the 

same was discussed. Mr. Ihrig stated that they were still planning 

to make approximately $1,400,000 oi' shipments in the first quarter 

and a projected proi'it of about $90,000. The difficulties of attain

ing these projections were noted and discussed. 

The President also reported on the current status of the re

serves for relocation costs and stated that as of January 31 there 

was a net balance in the reserve account of $172,000. He also re

ported on a number of the items making up the Company's current 

accounts payable. Mr. Quigley and Mr. Burling compared .the per hour 

amount of labor burden previously experienced by Wel~an at Bay City 

-2-
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with that previously experienced at Creston and the current experi

ence, concluding that the latter continued to be about as forecast 

and a substantial reduction from the rates at Bay City •. 

A short report of the status of the Bay City facilities having 

been previously mailed to the Directors, the same was discussed, to

gether with the need for negotiating a-rental agreement with Dow for 

the period of time certain of the buildings. would need to be occupied 

for warehouse space. It was suggested that in preparation for these 

negotiations the management should find out what warehouse space is 

currently renting for in Bay City. 

The need for additional capital expenditures at Creston was 

then discussed, in particular for heat treat department expansio·n 

and additional office and warehouse space. Decision on these mat

ters was postponed pending a solution to the Company•s financing prob

lems, it being the consensus view that the management is under the 

gun and expenditures must be kept down to an amount commensurate with 

what can be produce·d. The necessity for these proposals was conceded, 

but management was urged to consider ways and means by which some of 

them could be temporarily delayed. 

The Company 1 s financing problems were then discussed at length, 

at the conclusion of which the problems were put in three categories: 

l. The need to renegotiate the lease arrangements 
with Equitable and to include in the renegotiated 
lease all real estate related items. Mr. Swift 
stated that he would have his staff at Pennwalt 
make the ne·cessary preparations for negotiations 
witp Equitable and, while he was not sure whether 
terms could be obtained from Equitable which would 

-3-
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be acceptable to Pennwalt., he considered this a 
matter primarily for Pennwalt inasmuch as it would 
have to assure Wellman continued possession of the 
property. 

The need for a line of credit of up to $50.0.,000. · 
The management was again urged to prepare a pre
sentation to an appropriate bank., giving an expla
nation of the Company's recent history and achieve
ments and showing the Company's special needs, the 
available security for a line of credit and a pro 
forma forecast of sales, costs, receipts and dis
bursements, including a plan of repayment. Such a 
presentation should be made as soon as possible, 
with the understanding that when and as a financ
ing program acceptable to the management is worked 
out, the same will be reported to the Directors for 
their approval. Mr. Englehart suggested that inso
far as receivables are to be pledged as security, 
the same should be only specific identified receiv
ables rather than a pledge of receivables generally. 

J. An immediate borrowing of up to $290,000 against 
present accounts receivable from Air Research -
Phoenix, General Electric - Cincinnati., McDonald 
Douglas - Santa Monica., and Northrop - Norair. 

The following resolution was moved, seconded and unanimously 

adopted: 

RESOLVED that the officers of this .Corporation be, 
and they are hereby, authorized to borrow from The First 
National Bank in Creston up to an aggregate amount of 
$290,000., in addition to the $100,000 heretofore author
ized., and to execute for the same a note or notes payable 
at such time or ti~es and with such rate of interest and 
such other terms and provisions as may be acceptable to 
the said officers., and to submit to the said Bank a list 
of accounts receivable with an agreement to reduce the 
amount of such borrowing and note or notes as payments 
are received from the said accounts receivable; 

FURTHER RESOLVED that any one of the following of'fi
cers of the Corporation - namely: 

Glenn F. Ihrig 
J • . Herbert Burling -
James Howarth 

President and Treasurer 
Vice President-Finance 
Vice President-Operations 
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be, and they are hereby, authorized, for and on behalf 
of the Corporation, to make, execute and deliver the 
note or notes or any renewals thereof authorized by 
this resolution; and that the Secretary be, and_ he is 
hereby, authorized to furnish The First National Bank 
in Creston with a certified copy of this resolution. 

Mr. Burling reported a recommendation that the group hospital

ization and insurance program for the Company be transferred from 

Travelers to the Blue Cross serving Creston, which would result in 

· a saving to the Company. A.fter a discussion in which the Directors 

referred to their various experiences with such programs, manage

ment was authorized to investigate the matter further and report back 

to the Board. 

Messrs. Ihrig and Burling presented a swnmary received from 

American United Life Insurance Company for a revised Salaried Em

ployees Pension Plan, various aspects of which were discussed, and 

it was agreed that copies of the Plan would be sent to the Directors 

for their comments. Mr. Ihrig stated that at present about $4,000 

a month was budgeted to pay the costs of the Salaried Plan and the 

proposal would increase the budgeted cost to about $5,000 a month. 

In response to a suggestion that the Plan co·uld be presented on a 

minimum basis now and improved as and when the Company's income per

rr.itted, Mr. Ihrig said he would find out what the proposer could do 

for the same amount as the present budget. 

The meeting recessed for lunch, during which Messrs. Brown, 

Englehart and Swift met as a Compensation Committee, and af·ter which 

they reported a proposed budget incentive plan for the officers for 

-5-
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the year 1972, copy of which is attached to the minutes of this meet

ing. The following re2olution was moved, seconded and unanimously 

adopted by all the Directors present, except Mr. Ihrig who ·abstained 

from voting: 

RESOLVED that the Company adopt, subject to 
the approval of its general counsel as being with
in the permissive provisions of Phase II of the 
Wage Stabilization Program, a budget earnings tar
get plan for the officers of the Company follow
ing the schedule attached to the minut~s of this 
meeting. 

There being no further business to come before the meeting it 

was adjourned, with the understanding that the next meeting of the 

Board would be at the Regency Hyatt House, Chicago, on Tuesday, 

March 28, at 9:00 o'clock A.M~, and that an April meeting of the 

Board would be held in Creston on Tuesday morning, April 25, pre

ceded by an inspection of the plant and other meetings on the after

noon of the 24th. 

' Secretary 

-6-
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MINUTES OF REGULAR MEETING 

OF 

BOARD OF DIRECTORS 

OF 

'WELIMAN DYNAMICS CORPORATION 

Chicago, Illinois 
January 25, 1972 

Pursuant to determination at the preceding meeting and notice duly 

given, a regular meeting of the Board of Directors of Wellman Dynamics Corpora

tion vas held at the Regency Hyatt House, Chicago, Illinois, on Tuesday, 

January 25, 1972, at 9:00 a.m. The folloving Directors vere present: 

Thomas E. Brovn 
Theodore M, Englehart 
Charles A. Hove 
Glenn F. Ihrig 
Eugene C. Svif't 

being all of the members of the Board. 

James Hovarth, Vice President - Operations, J, Herbert Burling, 

Vice President - Finance, and Richard K. Hove, Assistant Secretary, were also 

present, together vith David B, Quigley, Vice President, Hills-Mccanna Company. 

Mr, Ihrig presided and Mr. Richard Hove vas Secretary of the meeting, 

'The minutes of the Directors' meeting held November 23, 1971, having been 

previously mailed to the Directors, vere approved as mailed. 

The combined operating statements for the Creston plant and the 

Bay City plant for the month of November were distributed and discussed, 

together vith the cash flov and other forecasts for December and the first 

quarter of 1972, It was observed that the Bay City plant phased out 

all manufacturing prior to Thanksgiving and that the November statements 

\ 
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vould be the last separating the two operations. It vas pointed out that the 

Reserve for Contingencies relating to removals and freight charges will be 

higher than originally estimated, the number of trailers required vill be 

approximately 150 rather than 80 as originally estimated primarily due to 

the volume of customers' patterns. The November loss vas attributed 

primarily to low shipments. Although the December figures were unavailable, 

Mr. Ihrig indicated that the-loss for December would total approximately 

$75,000, bringing the aggregate loss for the fourth quarter to approximately 

$150,000. It was observed that the cash flow situation vas not developing 

according to schedule and this was attributed to tvo reasons: (a) poor 

shipnents relative to production resulting in a high inventory (presently 

shipping less than one-half of what is being poured), and (b) receivables are 

not turning as rapidly as planned. Mr. Ihrig reported that cleaning and 

shipping procedures were being revised and that subcontracting vas planned 

to do some of the cleaning work. In addition, letters have been written to 
~ 

customers and the receivables situation is expected to improve. Mr. Howarth 

reported that the shipping situation may not clear up until late in the first 

quarter of 1972. Mr. Swift indicated that management should be realistic 

abou~ first quarter shipments since the first quarter cash flov is dependent 

on meeting the first quarter shipment forecasts. Mr, Ihrig pointed out that 

in view of the substantial backlog of overdue orders and simply to keep the 

company's customers happy the projected $1. 4 million of first quarter shipnents 

was an essential goal. 

Mr. Ihrig reported that it had been necessary to borrow $100,000 

from The First National Bank of Creston in the form of a 6-1/2% demand note 

to ease temporarily the cash squeeze. 

December production, which vas dovn due to holiday closings, totalled 

$383,000 and January production is expected to equal approximately $480,000. 
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Sales backlog as of January 14, 1972, totalled $4,385,000. 

Mr. Ihrig reported on the status of the removal of assets from the 

Bay City facility and indicated that due to a shortage of space in Creston 

pending completion of the warehouse and other expansion projects it 'WOuld be 

necessary to leave some equipment, principally-customers patterns and one 

heat-treat furnace, in Bay City for several more months. Mr. Ihrig indicated 

he·vas negotiating with The rrov Chemical Company with respect to use of one 

or tvo buildings in the Bay City facility for such storage. 

Mr. Ihrig reported on the status of various leases, agreements, 

insurance policies and pending claims relating to the business of the 

Company. He also reported on the status of various remodeling and construc

tion projects underway at Creston. Construction of the pattern storage 

warehouse has met with delays due to the veather, and completion is nov 

expected in late February or early March. This delay has resulted in 

storage and utilization of space problems at the Creston plant. 

Hourly employees at Creston presently total 162 individuals and 

present plans are to add approximately 24 more. Salaried employment is presently 

at 80 persons, and it is not anticipated that increases will be required in 

spite of the forecasted increase in sales. 

Messrs. Ihrig and Hova.rth presented certain proposals for additional 

capital expenditures at Creston including a plant addition for heat-treat 

facilities, a plant addition for sales office space, receiving dock, railroad 

siding to plant, relocation of engineering offices and quality control offices 

and installation of a sand reclamation system. In terms of priorities, Mr. 

Ihrig indicated that the heat-treat facilities and the construction of sales 

space and relocation of engineering and quality control vere the most important 
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of the proposals. With respect to heat-treat facilities, Mr. Ihrig reported 

that Foundry Design had proposed a plant addition to accommodate the large 

furnaces moved from Bay City. Cost of construction of the addition together 

vith installation costs is anticipated at approximately $90,000. The nev 

construction associated vith the sales office Vhich would require an addition 

to the front of the Creston plant together 'With the relocation of engineering 

and quality control could be -expected to cost approximately $30,000. Mr. 

Svift indicated that he did not feel it advisable to proceed vith additional 

capital expenditure commitments until various avenues of financing and 

obtaining a line of credit had been fully explored. Mr. Englehart concurred 

and proposed the folloving resolution vhich, on motion duly made and seconded, 

vas unanimously adopted: 

RESOLVED, that no commitment be made by management 
for additional fixed asset expenditures, specifically 
the proposed heat-treat facilities and nev sales office 
area, until such ti.me as the Board has been presented 
vith a complete outline of a fixed asset budget proposal 
and financing program. 

A discussion vas held relating to the need for exploration of 

financial sources to obtain additional cash for working capital requirements 

until the shipment situation is clarified and for the proposed capital 

expenditures. A number of possible approaches to obtain such financing vere 

discussed including approaching the lessor of the Creston plant and banks in 

Creston, Des Moines and Chicago. Mr. Brown indicated that he wuld recommend to 

Dov Chemical Financial Corp. that it assist Wellman in exploring these and other 

avenues of obtaining financing. Mr. Svift indicated that he wuld be villing to 

provide some financial planning assistance through Pennvalt Corporation. 

On motion duly made and seconded, the folloving resolutions vere unanimously 

adopted to enable the officers of the Company to explore financing alternatives 

ELF 0021772 



.J 

) 

- 5 -

and to approve the existing loan taken down from The First National Bank in 

Creston: 

and 

and 

RESOLVED, that the action of the President of the 
Corporation in borrowing the sum of $100,000 from The 
First National Bank in Creston on a demand note basis 
vith interest at 6-1/2% per annum, which borroving "Was 
done in anticipation of the next following Resolution, 
be, and is hereby, ratified, approved and confirmed. 

RESOLVED, that the officers of the Corporation be, 
and they a.re hereby, authorized to borrow from The First 
National Bank in Creston, on notes of the Corporation, an 
aggregate amount of $100,000 at any one time outstanding; 
that such borrowing be evidenced by notes maturing in 
less than one year, bearing such rate or rates of interest 
and containing such terms, conditions and other provisions 
as such lending bank may require and as to which the 
Corporation's officers executing such notes may assent, 
the execution of ea.ch such note by the Corporation's 
officers to be conclusive evidence of their assent thereto 
and the approval thereof of this Boa.rd of Directors; and 

FURTHER RESOLVED, that any of the following officers 
of the Corporation, namely: 

Glenn F. Ihrig 
James Hova.rth , 
J. Herbert Burling 

President and Treasurer 
Vice President - Operations 
Vice President - Fina.nee 

be, and they a.re authorized, for and on behalf of the 
Corporation, to make, execute and deliver the notes ~r any 
rene"Wals thereof authorized by the foregoing resolution; 
and 

FURTHER RESOLVED, that a certified copy of these 
resolutions be delivered to The First National Banlt in 
Creston, and that such bank be, and is hereby, authorized 
to rely thereon. 

RESOLVED, that the officers or the corporation 
be, and a.re hereby, authorized to explore and discuss vith 
banks and other institutional lenders the possibility of 
securing a. line of credit, on a short or long-term basis, 
or a combination thereof, of up to $500,000; and that 
such officers a.re directed to report to this Boa.rd of 
Directors from time to time as to the status of such 
exploration and discussions. 

ELF 0021773 

,/ 



J 

j 

- 6 -

The need for a nev salaried employees pension plan at Creston vas 

discussed and it va.s agreed that a presentation of a new plan would be made 

at the February meeting of the Board. 

Mr. Ihrig indicated that the Fairfield Aluminum Company located in 

Fairfield, Iowa, a small commercial aluminum casting manufacturer, had proposed 

an arrangement whereby Wellman would handle Fairfield's sales as a sales represen

tative in marketing areas where Fairfield had not as yet expanded. It was 

indicated that such representation might help Wellman spread its sales costs 

and develop additional contacts in the industry. The Board discussed the 

proposal and agreed that if an arrangement could be worked out whereby Wellman 

obtained a decent commission rate and its activities would not hamper Wellman's 

sales effort, Mr. Ihrig was authorized to proceed. Concern was expressed by 

the Directors that management not divert its effort from its main job of 

promoting and developing Wellman's business. 

In viev of the fact that the Company is no longer doing business , 
in the State of Ohio it was, upon motion duly made and seconded, unanimously: 

RESOLVED, that the officers of the corporation be, 
and are hereby, authorized and directed to instruct the 
corporation's statutory agent and to file all required 
certificates and take any and all other action necessary 
to surrender all applicable licenses and withdraw and 
remove the corporation from qualification to do business 
in the State of Ohio. 

Messrs. Ihrig, Hovarth, Burling and Quigley then left the meeting 

and the Board in executive session met to consider officers' compensation. 

Messrs. Svift and Englehart gave the report of the Executive Compensation 

Committee and recommended the following salaries: 

Glenn F. Ihrig, President and Treasurer 

James Howarth, Vice President - Operations 

J. Herbert Burling, Vice President - Finance 

$50,000 

$30,000 

$23,500 

ELF 0021774 

I 



.) 

\ 

.J 

- 7 -

Upon motion duly made and seconded, the Board unanimously approved the 

recommendation of the Executive Compensation Committee as to officers' . 
salaries to be effective February- 1, 1972, subject to confirmation by Squire, 

Sanders & Dempsey, counsel for the Corporation, that such salaries are in 

compliance with the Phase II Presidential Wage Controls. The Board then 

discussed the need for an incentive bonus plan for the company. Mr. Svift 

agreed to prepare such a. plan in consultation with Mr. Englehart and present 

it a.t·the February meeting of the Board. 

Mr. Ihrig then returned to the meeting a.nd the Boa.rd reported to 

him its determination on officers' salaries. 

There being no further business to come before the meeting, it 

wa.s there upon adjourned with the understanding that the next meeting of 

the Boa.rd of Directors would be held on February 22, 1972, in Chicago. 
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MrJy 11, 1972 

TO THE STOCi~BOLDERS AND 
VOTrnG TRUST cr::rnFIChTE HOillERS: 

The Annual Meeting of the Stockholders of this Company v;as held, 
in accordance with the no.:tice sent you by the Secrct~ry, in Creston, 
Jo\_ya, on Tuesday, April 25, 1972. The oniy persons present at 
the meeting, in addition to the officers and Directors, were Mr. Peter 
\Vcllman and Mr. C. F. Weaver, who with me were the Voting Trustees 
rcprnscniing the Voting Trust Certificate Holders. It is, therefore, 
appropriate tl1ut I give you who could not be present in Ci-c:ston a brief 
report on the reslllfs of the Company's operations for 1971, together 
with our vicv: of its present position and outlook for the future. 

In my letter of last November, I told you in some detaH ubout the 
agreements by which the Company acquired, for common stock, the 
founc1-y and business in Creston, Iov;a, of the McCannalloy Division 
of the Hills-Mccanna Company (another company in the aerospace 
foundry m~rket place and a subsidiary of Pennv,alt Corporution), and · 
also obtained the agreement of Dow Chemical Financial Corporation to 
the early termination of the lease of the Company's Bay City plant. 
In accordance with those agree~ents, the Company prior to year end 
transferred its entire operations from Bay City to Creston. The acssets 
acqujred and liabilities assumed in Creston were recorded on the books 
of the Company at an aggregate n8t amount of $1,469,734, and 
368,351 new shares of common stock in the Company v;ere issued to 
Pennwalt Corporation. In my letter I expressed our belief· (which we 
still hold) thut the Creston plant is newer, smaller and more efficient 
in a number of ways than wns the Bay City plant. 

I likewise reported in my letter that the Company's audited figures for 
1971 were expected to show a loss for the year in excess of $700,000. 

P. 0. BOX 1'i7 U. S. ROUTE 3'1 CRr:'.STOi :, 10\'v'A !:30801 TELCPl-lON:::C: Sl 5 7G2-8:321 
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In foct, t:1<,i cuditcd figures prescntc:d to tbc Annuul Meeting show a 
los:. for 1.hr. ye:,m of $G98, 958 before cxtr2ordinc:iry items. The cxtrc
orcU.n.:r~; it::::Js not includc:d in that loss ,vcre the costs of termination 
pi:ly, frc5.glit. end moving expenses ~md losses On abundonnK:nt of plant 
and cquipr:wnt in connection with the closing of the Bay City plu.nt in 
the aggregate a:~10-:.int for 1971 of $574,903, for \vhieh the Comp,:my had 
-csti:.!bli"shcd "in Se!Jtembor- u reserve of $531,780. · VVhiie some ·further 
cost:. of the same classHications have carried over to 1972, almost all 
of them are r.ow behind us . 

Our working capital nt D8_s;cmber 31, 1971, wc::s $1,293,007, compared 
v.'ith $1,538,699 at DeceH:ber 3J, 1970. Our cc:.sh position is very 
tigl1t and our requirer:.ents arc high. 

The rcnson is that, as with any relocation, ·we have had considerable 
start-up p~·oblems in consolidating· at Creston the production requirements 
of our "Vlcllmv.n operations v:ith the pre-existing work of the_ Creston plant. 
Employment at the Creston plant hc1s increased from about 160 people 
prior to the consolidation to approximntely 300 people now, including 25 
tn:msforred from Bay City. Good production and shipments have been 
substantic11ly less than either our Company estimates or our customer 
requfrq_mcnts, due largely to the lack of experience of ne'.v employees 
and delays in getting needed equipment into operntion. All this hus 
resulted in insufficient net sales and cash receipts, excessive inventory 
and mtmufocturing costs, and a continued opcru.ting net loss in 1972. 
IIovwvcr, our truining program is taking effect and we have taken other 
stops to reduce absenteeism an'd overtime, so that our current shipments 
urc finally catching up with our goals.· Moreover, our customer~ have 

• 4 

reacted favon:.bly to our decision to move to Creston, and there hc1s been 
n considerable upturn in the aerospace industry, stc1rting as of the fourth 
quc1rtcr of J 971. This is confirmed by the increase in our backlog from 
$2,800,000 to $5,000,000 as of this date. 

Now that \·'l'e have been in Creston for more than six months, we continue 
to feel v.-.ithout reservation that the move was u good decision and that 
our restructured focility should ennble us to be the most competitive and 
qunlily-orientcd p . .)duccr of high-integrity aluminum and mugnesium cast-
ings in the aero.space field. We appreci.itc the assis'rnnce and understanding 
of all concerned. The people of Creston have .vclcomcd us most sinceTely. 
lul of 1.hcm, including in· particukr our locnl banker_s (The First National 
Bnnk in Creston), have been highly coopcrntive and of grcot assistance. 

\:, 
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Our prindpc11 stocl:holcicrs, Dow and Pcnn\':ult, huvc continuc~d to give 
us VJithout co~t the benefit of their executives' time, cxpcrkncc, and 
udvicc. To all of the: stockholders we suy thnnk you for your tolerv.nce 
.:i.nd undcrzturidi:19. Despite the operating losses which we ha.ve· experi
enced to date, we predict that 1972 will finally sec the establishment 
of a profit-oricntccl direction for the Wellman Dynamics Corporation. 

If you have any qtwstions, my follow officers and I are here to answer 
them to the best of our ability. 

Sincerely and confidently rours, 

\V11LMI,N DYNAMICS CORPOPJtTION 

(;JL-'F n.w; .. ' .... 6 
Glenn F. Ihrig 
President 

GrI:jsl 
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MINUTES OF SPECIAL MEETING 

OF BOARD OF DIRECTORS OF WELLMAN DYNAMICS CORPORATION 

Des Moines, Iowa 
September 12, 1972 

Pursuant to the determination at the preceding meeting and 

notice duly given, a special meeting of _the Board of Directors of 

Wellman Dynamics Corporation was held at Johnny and Kay's Hyatt 

House Hotel, Des Moines, Iowa, on Tuesday, September 12, 1972, at 

10:00 a.m. 

The meeting was called to order by Mr. Eugene c. Swift. At 

such time the following directors were present: · 

Theodore M. Englehart 
Glen F. Ihrig 

Mr. Thomas E. Brown was absent. 

Charles A. Howe 
Eugene c. Swift 

Also present were J. Herbert Burling, Vice President-Finance, 

James !-1. Williams, pro:f)osed new member of the Board of Directors, 

Brooks W. Maccracken, resigning Secretary of the corporation, and 

Edward~- Johnson, proposed Secretary Pro-tem of the corporation. 

Mr. Johnson was designated to serve as Secretary for the 

meeting. 

The first order of business was the nomination and election 

of Mr. Swift as Chairman of the :Coara of Directors. Mr. Swift's 

nomination was duly moved, seconcied and unanimously approved. 

E·tf oo-:z:::q2G 
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The minutes of the previous Board of Directors meeting on 

August 17, 1972, having been previously distributed to and reviewed 

by all members of the Board of Directors, were approved as distributed. 

Mr. Thomas E. Brown's previously tendered resignation from 

the Board of Directors was accepted. 

Mr. Ihrig moved that Mr. James w. Williams be nominated and 

elected to the Board of Directors. This motion was seconded by 

Mr. Howe and unanimously approved. Immediately upon such approval, 

Mr. Williams assumed his position and participated in the remaining 

business before the Board. 

Mr. Brooks w. Maccracken tendered his resignation as secretary 

orally and in writing~ Mr. Maccracken also orally tendered the 

resignation as assistant secretary of his associate, Richard K. 

Howe. The resignations of Mr, Maccracken and Mr. Howe were accepted. 

It was determined that Mr. Burling would continue to act as assistant 

secretary of the corporation and that Mr. Johnson would act as secre

tary pro-tem. 

There was a unanimous expression of appr~ciation for the goad 

and faithful services that have been extended by Mr. Maccracken and 

his law firm during their term of service to the corporation-. 

The President 1 s report followed. Mr. Ihrig pointed out that 

losses for the corporation during July are normal and expected due 

to the fact that the company is on vacation during this time and 

accumulated maintenance work is done during this month which is 

immediately written off. After an adjustment to inventory, Mr. Ihrig 

reported that there was a $75,000 loss in .July on net sales of $320,000. 
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Mr. Ihrig reported that A/gust financial information for the 

company is not yet complete, but indic.ated that earlier estimates 

for the month will undoubtedly prove to be overly-optimistic_. 

Mr. Ihrig reviewed earlier projections that the third quarter 

would be a break-even quarter and -that the . ·fourth quarter would be 

a profitable quarter. However, Mr. Ihrig stated that due to the 

fact that the assumptions upon which these projections had been based 

now appearea to be incorrect, no break-even for the third quarter 

appears possible. 

Mr. Ihrig indicated that the following steps have been taken 

to improve the company's financial position: 

(1) Eliminating overtime expenses. The company has eliminated 

. overtime as of September 1, 1972. 

(2) Cutting back on the number of items manufactured at the 

same time. Since September 1, 1972, the company has reduced the 

number of items manufactured during the same week to approximately 

18. 

Also, there has been a layoff of certain hourly employees as 

of August 31, 1972. 

Based on the information available for the first four day~ of 

the first full week in September, the foregoing changes appear.to 

be improving the company's opportunities to become profitable. 

Mr. Ihrig predicted that the-reduction of items manufactured 

by the corporation would reduce its scrap costs, an essential element 

of the company's financial recovery. Mr. Ihrig believes it is realistic 

to reauce scrap expenses to 12%. 

002':!728 
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Mr. Ihrig has talked to the company •.s key cus tamers and many 

of the company's customers are aware of the company's current 

financial problems. Customers are being informed of potential delays 

in delivery. 

··Mr.· I·hrig is· hopeful that by the end of· the ·fourth quarter the· 

company will start to operate at least on a break-even basis. 

It was reported that the company is now in the.midst of nego

tiations with the union that represents the company's hourly employees. 

The union has been apprised of the company's financial situation and 

it appears that the company may be able to obtain a complete six

month moratorium on any contract changes. 

Forrnal"dernand on the corporation's unsecured notes in the amount 

of $750,000 was made in July. However, it was reported that Pennwalt 

Corporation has agreed to guarantee these notes. Furthermore, due 

to Pennwalt's guarantee, an additional $500,000line of credit has now 

been made available to the corporation. Due to the Pennwalt guarantees 

the company is able to qualify for the Chicago prime rate. Interest 

is to be paid quarterly on the outstanding indebtedness. To date, 

the corporation has not used the full extent of this borrowing power • 

. Mr. Swift, who has been in the process of making an extensive 

review of the Wellman operation, then reported t.'lat improved cost 

accounting analysis is imperative in order to plan intelligently 

Wellman's financial recovery. Mr. Swift also reported that scrap 

control will be of vital importance to Wellman's recovery. Mr. 

Englehart concurred with Hr. Swift in the importance of cost account-

ing information. 

Hr. Williams indica::ed the grec:.ter importance of knowi:ig the 
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( volume of items shipped each week than knowing the velum~ of items 

produced each week •. There appears to be approximately a 30-45 day 

delay be·tween completion of production and the shipping. of a produ~ed 

item. In the .future.shipping information is to be reviewed.and kept 

current on a weekly basis. 

( 

.,. 
I 

'· 

Mr. Ihrig outlined various priority improvements for the Creston 

plant. A lengthy discussion of each proposed improvement then followed 

during which the cost, necessity and cost savings of each proposed 

improvement was discussed. Upon the conclusion of this discussion, 

Mr. Howe moved that Mr. Swift be authorized, without further approval 

from the Board, to expend the following sums for the following improve

ments: 

(l) Completion of Steel Warehouse 

(2) Motorized Crane 

(3) Completing Plant Security and 
Boundary Fence 

(4) Installation of Automatic Door 
Closers 

(5) Installation of Monorail Hoist 
from Bay City Plant in Knock
out Area to Handle Large Holds 

TOTAL 

$38,600 (which sum is to be 
increased to include the cost 
of a pad for the warehouse if 
the pad is not already charged 
on the company's books) 

$2,500 

$9,500 

$10,000 

$3,000 

$63,600 (plus warehouse pad, if not 
alreao.y booked) 

Mr. Howe's motion was seconded by Mr. Englehart and unanimously approved 

by the Board. 

Upon the passage of this motion, Mr. Swift commented that the 

foregoing improvements should be the last improvements made until the 
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the company is operating on a break-even basis, with the exception 

of any improvements that might have a very rapid payback. This 

comment received the unanimous concurrence of the Board. 

Mr. Swift indicated that he is currently in the process of 

.preparing-a-report for-distribution to_the·shareholders for·purposes _ 

of bringing them up to date with the status of the company. 

Mr. Swift suggested that in the· interim until the next Board 

of Directors Meeting, he keep the other directors informed of sub

sequent developments in the company's operations through letters. 

This comment met with the approval of the Board. 

Mr. Swift reported that the Creston bank has requested monthly 

financial statements from Wellman-Corporation. However, i~ was the 

opinion of the Board that quarterly financial reports should be 

sufficient for the bank's purposes. 

The Board then adjourned to executive session for the purposes 

of discussing officers' salaries. Mr. Ihrig, Mr. Burling, and Mr. 

Maccracken excused themselves and left the meeting room. There 

followed an extensive discussion by the remaining Board members of 

what type of reductions in officers' salaries would be fair to the· 

individuals involved and appropriate in light of the company's current 

fincu,cial condition. After considerable discussion, it was moved, 

seconded, and unanimously approved by the Board that the Officers' 

salaries be established as follows: 

Mr. Ihrig -

Mr. Howarth -

Mr. Burling 

$40,000 

$27,500 

$20,000 
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Mr. Swift then reported that the Board of Directors of Pennwalt, 

recognizing the necessity of providing top-level management assistance 

to the corporation in conjunction with Pennwalt's increased_ equity 
I 

interest therein, had authorized Pennwalt to make the services of 

Messrs. Swift and Williams available to the corporation on a consult~ 

ing basis. A brief discussion of the compensati?n arrangements for 

such consulting services followed, with the board of directors deciding 

· to defer final action on such arrangements untii the next meeting. 

There being no further business to come before the meeting, it 

was thereupon adjourned. 

Secretary 
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WELLMAN DYNAMICS CORPORATION 

Officers and Directors 

James McWhirter Chairman 
James M. Williams Director 

Pennwalt Corporation 

Glenn Ihrig President and Director 
James Howarth . Vice President-Operations / 
Herbert Burling Vice President, Treasurer .r� . .>l,t(!,.

Wellman Dynamics Corporation 
P. O. Box 147 
Creston, Iowa 50801 
(515) 782-8521

Theodore Englehart Director 

Laboratory Equipment Corporation 
P. O. Box 158 
Mooresville, Indiana 46158 
(317) 831-2990

Peter Wellman Director 

Roulston & Company Inc. 
Investment Plaza 
Cleveland, Ohio 44114 
(216) 696-3070

Edward E. Johnson Secretary 

Bradshaw, Fowler, Proctor & Fairgrave 
11th Floor, Des Moines Building 
Des Moines, Iowa 50309 
(515) 243-4191
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Prccic!cnt - Annual Report 1973 

'.i:'o: The £:.:,:ud of Directors 
\Vellman Dynamics Corporation 

Annual Stockholders·Meeting: ·t.pril 24, 1973 - Philadelphia; Penna. 

Details of our 1972 opa..-ations are covcr:ed by reports of our financial and 
operating executives. 

Highlights of 19 72 were as follm·;s, 1. e. , the bad news: 

1. Bookings of new orders came on more rapidly than our production 
control could properly schedule d1:1e to the lack of proper standc.rds. 

2. Time and cost to upgrade equipment u.nd facilities caused delays in 
shipping schedules. 

3. Personnel turnovt!lr and the quality of the production work.er caused 
an extensive turnover, much higher than one would normally anticipate. 
This resulted in e.i-ttensive training costs, low production, and high scrap. 

These major items dissipated our working capital and put us in a negativt!l cush position. 
,r. 

Now the good news: 

1. In'J\ugust, Dow elected to abandon its interest in Wellman. Pennwalt 
acquired their interest and guaranteed our bank debt. We all developad 
an operating plan that in due time should put the Company in a positive 
cash flow position. 

2. Personnel started to stabilize in the 4th quarter. Turnover was reduced 
and this has reflected improved productivity and improved quolity. 

3. Standards were upgraded, which is now reflecting the values of o:.u- work 
in process inventory and stabilizing our labor costs. 

4. Last, but not least, our major customers \•1ere responding to our appeal;; 
for pricing ndjustmcnts, delivery stretchouts, · ~tc. , as v:c wanted to 
re-astablish our creditabU!ty of Wollman service and quality. 

With a realistic plan for foundry p ·,::,duction Leing implemented in September, v:e c:ould 
see positive results by the end of 1972. This has been proven as we are c.111 to ;:,, 
healthy start as demonstr.:1ted by the results of our f~rtt quarter of 1973 whic!1 
showed !:ak:s of $1,706,000; cilmings, pre-ti:1:-::, of $1-l~.,fl!'l.Q, 

('( )i} !( \ 
'-"' \ .· .... --. 

Sincerely, \,-;:,', ·.1- : ·;-.( . 
.. ... ~ • .,-" ,.~'1>-" ···• .. «.,,_ ~· .. .. -· 

C:::lcmn r. Thria 

S:I F 
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MINUTES OF THE 

SPECIAL MEETING OF STOCKHOLDERS 

OF WELLMAN DYNAMICS CORPORATION 

Pursuant to due call and notice, a special meeting of 
the stockholders of Wellman Dynamics Corporation, a Delaware 
corporation ("Company"), was held on the 10th floor, Three Park
way, Philadelphia, Pennsylvania, on December 31, 1975 at 11:00 
a.m. E.S.T. . 

The meeting was called to order by ~ames Mcwhirter, 
Chairman of the Board of Directors, as temporary Chairman. Upon 
motion duly made and carried, James McWhirter was elected Chairman 
of the meeting. 

The Chairman then appointed George Reath, Esq. to serve 
as secretary of the meeting. 

. The Secretary read the. Certificate of Mailing of the 
Notice of the Special Meeting of Stockholders made by Candace s. 
Cummings on December 10, 1975,attached to.which is a list of the 
stockholders of the Company as of December 9, 1975 and a copy of 
the Notice so mailed. The Chairman directed that the Certificate 
of Mailing be inserted in the minute book immediately following 
the minutes of the meeting and as a part thereof. 

The Chairman app9inted James Williams and George Reath 
to act as the Proxy Committee. Thereafter, the Proxy Committee 
reported and certified that the Company had received valid proxies 
from stockholders holding 819,244 shares of the issued and outstand
ing common stock of the Company with respect to all matters corning 
before the meeting for a vote. 

The Chairman then announced, on the basis of the report 
by the Proxy Comrnittee, that the holders of 819,244 shares of the 
Company's issued and outstanding common stock were represented at 
the meeting by valid proxies. The Chairman also announced that a 
total of 825,247 shares of the common stock were outstanding on 
the record date. The Chairman announced that a quorum of stock
holders was therefore present and the meeting was duly convened. 

The Chairman then announced that the first order of business 
was the reading of the Minutes of the Annual Neeting of the Stock
holders held on April 1, 1975. Upon motion duly made and carried 
the reading of the minutes of said meeting was waived. 

-----· .. ·---·---:.,.-·----·-·· ....... ---;- --------····-~····--::r-. - --. -----· ·rn· 
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. The Chairman then announced that the next order of 
business to come before the meeting was to vote on the plan of 
Co~plete Liquidation and Dissolut~on_ of the Company. The Chair
man called upon the secretary to present a resolution calling 
for the adoption of the plan. 

_ .. The Secretary· first noted that paragraph 2 of the re-
solution which had been recited in the proxy which had been 
·mailed· to·· sto·ckholders ·had· been ·modified ·as to ·form, ··though 
not as to substance in order to comply with Delaware law. The 

-Secretary then read the following resolution: 

RESOLVED, that the stockholders of the Company 
hereby adopt ~~e following plan of Complete 
Liquidation and Dissolution of the Company: 

1. Substantially all of the assets of.the Company 
shall be sold provided in the Agreement For Sale of 
Assets described in the Company's Proxy Statement 
dated December 12, 1975; 

2. Article First of the Restated Certificate of 
Incorporation of the Company be amended to read as 
follows: 

.FIRST: The name of the corporation is WELLMAN 
LIQUIDATING CORPORATION. 

3. As soon as.practicable and in no event later than 
three years from the date of the·adoption of this re
solution, the remaining net assets of the Company shall 
be distributed pro'rata to its stockholders in complete 
liquidation and the Company shall be dissolved. 

Balloting having been duly had and all of the stockholders 
present in person or by proxy having voted (James Williams, to whom 
Company stockholders had granted proxies covering 819,244 shares 
voting all such proxies in favor of said resolution), the Proxy 
Committee reported that out of 825,247 shares of common stock 
issued and outstanding 819,244 had been voted in favor of said 
resolution and no shares had been voted against ~t, said vote in 
favor of said resolution representing 99.27% of the issued and 
outstanding common stock of the Company. On motion duly made and 
carried, the report of the Proxy Committee was accepted as filed. 

The Chairman thereupon declared the resolution as having 
been duly adopted by the stockholders of the Company. 

There being no further business to come before the 
meeting, on motion the meeting was adjourned. 

G~~~etary 

2 
... -- -r-·---··--····- ... - - --·---···~ ·-·· .·--··· ;~ 
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WELLMAN DYNAMICS CORPORATION 

INFORMAL ACTION OF DIRECTORS 

The undersigned, being all of the Directors of Wellman 

Dynamics Corporation (the "Company"), hereby consent to the 

adoption of the following resolutions without a meeting, pursuant 

to Section 14l(f) of The General Corporation Law of Delaware:· 

RESOLVED, that the resignations of Glenn F. Ihrig, 
James Howarth, J. Herbert Burling and Edward E. 
Johnson from their respective offices with the ·company 
are hereby accepted and that, in accordance with 
Article IV, Section 4 of the By-laws of the Company, 
the following persons are elected to the offices set 
opposite their ~ames: 

Edwin E. Tuttle 
James M. Williams 
Vera M. Byrne 

President 
Secretary and Treasurer 
Assistant Secreta~y 

RESOLVED, that Girard Trust Bank is hereby appointed 
as Exchange Agent in connection with the complete 
liquidation of the Company; that the officers of the 
Company are authorized and directed ~o issue instructions 
to the Exchange Agent·as to the procedures to be followed 
to enable the stockholders of the Company to surrender 
their certificates representing the Common Stock of the 
Company for cash; and that the officer_s of the Company 
are authorized and directed to execute such documents 
and to take such steps as they may deem necessary or 
desirable to carry out the intent of this resolution. 

Dated: January 5, 1976 

Edwin E. Tuttle 

James M. William.s 
V 

I 
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State of Delaware 

Office of the Secretary of State PAGE 1 

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES: 

"'WELLMAN DYNAMICS CORPORATION", A OHIO CORPORATION, 

wr'rH AND INTO "WELLMAN DYNAMICS INC." UNDER THE NAME OF 

"WELLMAN DYNAMICS CORPORATION", A CORPORATION ORGANIZED AND 
I 

EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED 

AND FILED IN THIS OFFICE THE SECOND DAY OF MAY, A.D. 1966, AT 10 

O'CLOCK A~M. 

0638528 8100M 

950024664 

.. , .... ' ..... ~·· ........ ,,. .......... -~.-~- ... ···-·· - .. , ............... ,, .. 

Edward J. Freel, Secretary of State 

AUTHENTICATION: 

DATE: 7394912 

02-02-95 
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AOREF.l!ENT OF YIB GER 

.;...,(d_ 
AGREEl!ENT OF MERGER dated the /t- day of April, 1966, betneri 

'1iELlllAN DYNAl.!ICS CORPORATION, a corporation organu:ed arrl existing under the 

!:::;~ =.: !.!";.; ::~t,; or Ciislo (hereinaiter somet:1.mee called the "Ohio Corpora.-

tion") arrl riELUlAN DYNAllICS, rue., a c~rpors.tion organized arrl existing un

der the law11 of the State of Dela-are (hereinafter ec:metimee called the "Dela

ware Corporation" or the "'SurTiving Corporation") 1 which corporations are 

hereinafter sa:ietillles referred to jointly 1us the "Connituent Corporations", 

ll I T N 'E S S E T Hr 

The Ohio Corporation has an authoriud capital stock consuting of 

1001000 Ca:m:.ion shares of the par value or S5' ,00 ea.ch, of which 6.3 1 706 11hares 

are i!!sucd and outrlanding. 

The Delaware Corporatio:.1 has an authorized capita.l s'tock consi!lting 

of 100,cco 11hares of Common Stock or the par value or $5',00 each and 5'0 1000 

shares of P-:-eierred Stock rlthout par value, of which 200 11hares or the Can

mon stock are issued and out11tanding, 

The Oeneral CorpoI"ll.tion Law o! Delairare authorizes the merger o! cor
; 

porations organized under the laws of other ata.tes into a. corporation organ..J 

u:.d under t.he 11aid General Corporation Law or Delanre, and Title 17, Chap

ter 17011 of the Revised Code of Ohio authorizes the merger ct a corporation 

orgt.r1ised under tho lan of Ohio into a corporation organir.:ed under the laws 

or another state. 

Th• Board o! Directors of e!.ch ot the Constituent Corporations has 

detem.ined that it i, adr..a&bla and to the 'benefit of the parli11 and their 

: .. ~ 

oooi.~ .:\. -1-
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re11pectin etockholrlers th.at the Ohio Corpontion be merged into the Dela

"11'8.ra Corporation on the tern:, and condition~ hercin4!ter set !orth in accord

ance with the applic~ble providons or the a!oreuid laws or the St.Ates of 

D'!ll.a.irare and Ohio. 

NOW, THEREFORE, in consideration of the precuises and or the mutua.l 

agreenient11 and covenant!! herein contained, it is agreed that the Ohio Cor

poration 11hall be 1 .11.n:i the 8Cle hereby is, merged into th, Dela.nre Corpora

tion a.nd the Dda~re Corporation shall be the SurviTing Corporation urrler 

the na..ce 11 'fl'P.l..UtAN DTIWlICS CORPORATION" 1 anci that the terms and conditions 

of 11uch merger and the mcrle of carry-j.ng the same into effect 11.re a.n:i the same 

· 11hs.ll be as follo,rss 

ARrICLE I. 

Each of the pi.rties hereto agroes and preacri"bes that the la,rs which 

~hall continue to govern the Sur-dving Corporation shall be the 111."ll's or the 

State of Delanre • 

ARTICLE II. 

The certifkate of Incorporation of the surviving Corporation (herein

after in this ARTICLE II referred to a.a the "Corporation") is hereby amen:ied. 1 

as of the effective date or the merger, to r&ad 1n full as !ollow111 

FIPSI'. The n.&mfl9 or the corporation is mIJ£AN DYNAllICS CORPORATION. 

SECOO>. Its principal or.rice in the state or Delna.N ia located at 

}io. 100 west Tenth street, in the Cit7 of ll'~ington, Cou.ntr or Hn castle. 

The name and address or its re~!.dent agent is The Corporation Tr.at Ccnpa:v, 

-2- ........ : .. :: : :·:;~ 
OA~ ... ~.·.:. 

00, .. , >- . · ""-; '·. ,•, , ', .;· ,:.,i:":/,;s:.;.;;,,,, , ,, 
_ ......... .; .... ~ ....... ••'-• ,:r If•.:. 'll""r~ .... ,c,~,.1'\-'I. ,,. • 

.... ::.;.." .;.' .;..· ------------------~---
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No. 100 tleirt Tenth St:-cet, WilJningt.on 99, Delaware, 

THIRD. The nature of the bu.sinc11s, or objects or purposes to be 

traMacted, prc:noted or carri&d on ares 

To 1::.Anu!'acture, process, COlllpound., produce, finish, forge, 
fa"orictii:.e, J,Jn,:11,, cii.:,i,, illilelt., l'efir16 and c.th,;r,;!.;;,; .:!..:;l !;. ~::.l 
kinds of metals, castings, ingots, billets and kirrlred. products 
arrl acces11orles or the i:.etal in:iustry a.rrl plastic molding a.nd 
casting re11ins and other resins, plutic11, and plastic a.nd fiber
gla11s cc:x:pound11 of tf'(ery nature and description, a.nd t:l.l.teriAls, 
components aoo ingr'8d.ients and products ma.de in whole or in part 
therefrom, and to rwa.nu.fa.cture, produce, purchue or othendse 
acquire, arrl to store, tran11port, 11ell, excha.nge, distribute or 
otherrl.~ di11po11e or aoo deal in materials and products of all 
other kinds, 

To purchase, acquire, hold, lease, mortgage, pledge, hypo
thecate; lean money upon, e.xchange, sell and othenrlse deal.in 
personal property a.nd real property of 6Tery ldrrl, cha.r&cter 
arrl de~ription "r1ha.t11oever and imeruoever situated, and any 
int ere st, the re 1.,, , 

To a.equire by purchas.e, sub11cription or otherrl.se, and to 
receive, hold, o,,m, guarantee, sell, aesign, exchange, trane!er, 
mortgage, pledge or othe!"lfi!!e dispose o! or deal in and with any 
of the shares of the capital stock, or any voting tni.st certi!i
cntes in respect or tM 11ha.r,s1 or capit,.l_ 11tock, scrip, irarra.nte, 
right11, bonds, debentures, notes, trust receipts, arrl other 
securities, obligations, choses in a.etion aoo evidences o! in
debtedness or intereirt ii,zrued or creat&d by a.ny coryorations, 
joint stock cOa!pa.nies, syndicates, associ.Ations, fi:nns, trusts 
or persons, public or private, or by the government of the United. 
States of America, or by a.:n::f foreign government, or by any st.a~, 
territo]7, province, municipality or other political sub::iivieion 
or by acy gO"V'ernmental agency, and as a,mer thereof to poeseu 
and exercise all the rights, powers and privileges of o,rnership, 
including the right to execute consents and vote thereon, and 
to do ariy and all acts and things neeeesa.ry or advisable !or the 
preservation, protecti~, imprO'V'Cment and enha.ncelll8nt in value 
thereof J &n:i to endorN or guarantff the sa.me or become surety 
in respeet there or, and to aid b.r loan,. subeid7, guarantee or 
otherrlse, those issuing, selling, cr&&ting or responsible !or 
the same. 

To a.cquire all or any p,urt o! the goodrlJ1, rights, prop
erty u,d b.uinua of a.n:r corporation, auociation, partnership, 
!ir:1 1 trust, syndi.e&te, combination, organisation, other entity, 
or Wividt:.11, dc:mestic or foreign, hento!ore or hereafter en-

0oo:t.5 jti::·:: 
L~.~.. • . . ij~;~~ ti.:-·. 
~;:1<:;r:,,.4.,·,: .. : •. -~., ·: .. .. , .. :· ...... ,: ..• · .. :.•~;:r.--;i-~ · 
""""'~-----·------•••• .. _._a_mw•rallll.!!.!IUll!_!ll&•&m•ll!I.ZZl!.B•••a::i& 
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g11.ged 1n any bueiness simila.r to the business of th& corporation 
or othorwi110, and to pay for the !Ill.QC. 1n cs.sh or in 11h!.res or 
obligations or tl1e corporation or otherwi!!oe, an:!. to hold, utili~, 
enjoy and in any manner di11poeo of tho whole or s.ny part of tho 
rights and pr0perty 110 acquired, and to aesu:no 1n c::mn~tion 
there"ll"ith any liabilities of any BUch corpora.tion, aseoeiation, 
partnership, fir:n, trust, syndioatA,, co:::ibi..:.s.tion, organua.tion, 
,_.A6 •• ,., •• _ ............. ·- • 
....... ,. ................. ..,,. ui.rn,r aui....L.1.y, uucnc:,i,1.,ic ur 1oreign. 

To acquire, hold, U!!e, eell, a.esign, les.ee, grant licenses 
in respect of, oortgage or othel""lfiee diepo11e of letters patent 
of the United States or any foreign cruntry, patent right!!, 
liccr.ses and privileges, inventions, improvetr:ents and proce11se11, 
copyrights, tr~~e::r.s.rks and tra.de nB!:le11, relating to or ueeful in 
cor.nection ffith any bueiness of thie corporation. 

To enter into, make arx:i perfor.:i contracts of every ld.rrl s.nd 
de8Cription ll'ith any pcr:,on, fir.:i, s.aeocis.tion, corporation, muni
cipality, cat:nty, eta.te, body politic or govemcent or colony or 
deperx:iency theNof. 

To borTow or raise moneye for any of the purpoees of the cor
poration arrl, frcm t:ill:e to time "ll"ithout limit as to B.r.1ount, to 
draY, make, accept. 1 endorse, e.xecute and i11sue pranissory notes, 
dI1L!t11, bills o! exchange, warrants, borrl!!, debenture11 and other 
negot:!..Able ~ non-negotiable instN!:!ents a.r4, evidencee of in:iebt
edne1111, arp. to 11ecure the payment of 11.ny thereof s.oo of the in
terest thereon by mortgage; upon or pledge, conveyance or assipl
ment in trust of the .,,.hole or any part of t.he property o! the cor
poration, lfhother a.t the ti:De Oll'Tled or therea.fter acquired., and. 
to sell, pledge or otherffi11e qispo11e of such bonds or other obli
gations of the corporation for its corporate purpoi,es. 

To loan to any per11on, firll'I or corpora.tion any of its !lur
plus funds, either rlth or rlthout security. 

To pu:rc~se, hold, !!ell and transfer the sharee of its Olm 

capit&l 11tockJ provided it shall not use its f\ux\11 or property 
for the purchase of its c;,rn shares of capital stock when such 
use woul~ cause any iJ:lpairment of its cap1tal except as other
rlse pennitted by law, and provided further that shares of its 
cmn capital stock belonging to it sh&ll not be voted upon di
rect'JJ" or 1ndirectl7. 

To cor.duct its business in this state, other states, the 
District of ColUlllbiA, the territories and colonies or the Uni
ted St&tu, and !oreig.'i cOW1triu And the territorie . ., a.nd colo
nies thereof, and have one or mere o!!it:ers outside o! thia st&ta, 
a.rxi to a.equ1re 1 ?,ll'Chase, hold, mark8t 1 pledge, assign, transfer 
and convey ~al ,,.d pe'l.·sonal propert,. out of the at.ate a.rd in 
foreign countries arxi ... he territorie1 an::i colc.r,iea thereof. 

-u-
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In general, tu carry on any other business L: conn~tion 
with the foregoing, and to have ~ .. J exercise all the powers con
foo-e<l by tho lawti of Del.all-a.re upon corporations for.nod l!nder 
tho r.eneral Corporation I,Aw of the State or Delalmre, and to do 
any or nll of the things hereinbefore set forth to t,1e sat:1e ex
tent as natural persons might or could do. 

7~.:; .:;'uj.s.:t; ::. .. .:! j7.:.rjj.:;~.; aj::,a.:i.1."i~ in t.l".u fc..regoing ci.&u11e1:1 
shall, except where otheI"lfiae expre:!!11ed, b., in ncnrl.8e lii::lited or 
restricted by reference to, or in!erence frca, the terms of any 
other clause in this certificate or incorporation, but the ob
jects and purpose11 specified in each or_the foregoing clauses of 
this article shall be regarded a15 indeperrlent objects ard pur-
poses. .fl 

FOORI'H, The tot.al mD'!lber of 11hareis of !Stock which the corporation 

shall have the authority to i~sue is one hurrlred and fifty thousand (15-0,0CO), 

of which one hurrlred thousarrl (100,000) !Sha.res of the par value of Five Dol

l.a.rs ($5.00) each, a.mounting 1n the aggregate to Five Hundred Thousarrl nollars 

($5CO,OC0.00), :,hall be CO:::.."Tlon stock, and of Which fifty thoui,arrl {,0 1 000) 

shares, without par value, 11hall be preferred stock. 

The Roaro of D1rectc:rs is expressly granted authority to iisBUe the pre

ferred stock in one or more iseriee as it ishall by resolution or resolutions 

determine, provirled that each !Series of preferred stock, i!' then! be more than 

one, shall be dirlinctly designated, and the designations and pO"ll'ers, prefer

ences ard righte ard the qualifications, limitations or re~rictions of e"7ery 

share of any one series of preferred stock shall be alike. The Board or Di

rectors is he:.eby e,:presisly granted the authority, 8XCept as herein otherrlse 

cxprecsly provirled, to iissue the preferred istock and any series thereof 

(a) ... ·ith such voting p0'1fers, full or lilllited, or with
out voting pO"lferis J 

(b) nth su.:h designati1J.,s, preference!! and rela.ti,e, 
particip!lting, optional or other special rights, and quali
fications, luita.tions or restrictions thereo!J 

( c) subject to such redemption at l)uc:h time or times 
and at such price or pricesJ 

0001.7 
-,-
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{d) with 11uch right to rece1Te dividend11 at ruch rates 
and on iruch conditions and at tru-:h times; 

(e) with IS'Uch rights upon the di1111olution of, or upon 
any di11tribution of the a11sets or, the corporatior-; and 

(f) with imch rign.t~ of conversion into, or e.xchange 
for, shares of any other class or series, at iruch price or 
pr1ce11 or at truch rates or exchange and 'lfith such a.djust-
roents, · 

as shall be :,tated and expre11l!led in the re11olution or re11olutiOM providing 

for· the issue of such 11tock adopted by the Board or Directors purl!ilant to the 

authority hereby ve11ted in it. 

No holder of 11tock of the corporation of any clai,s shall be entitl~ 

a11 of right to ,rubscri'bi! to and/or purchase any a.dditional o:- increa.:ied stock 

of any clai,11, whether nO'll' or hereafter authorized, or obligations convertible 

into any cla1111 or clu11ea of stock or stock o! My claaa com""ertible into 

11tock o! any other class or clasae11, a.rd/or obligations, stock or other secur

ities carrying irarrants or rights to S"Ubecribe to stock of the corpora.tion of 

any class or cla1111es (whether now or herea.!ter authorized) but B.rq and all 

:shares of stock, borx:ls, debentures or other securities or obliga.tions, iirhether 

or not convertible into stock or carrying nrrants entitling the hold.era there

of to subscribe to stock, may be is5Ued, sold and dispo11ed of !rem time to ti.me 

by the Board of Directors to such persona, !irm• or corporations, and !or 5UCh 

consideration (ao far as may be permitted by law) as it shall !rm tilne to 

ti.me in its absolute discretion determine, without o!!ering any or ruch in

cr9a:ied or a.dditional stock or obligations or other securities to atock:holdera 

of a.ny cls.u or to holders or warrants entitling then to subscribe to capital 

stock of any class or to obligations whi.ch may be convert~ into stook o! any 

class. 
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Notwithl!ltanding the foregoing provisior:s, ho,,rever. the Boa.rd or Di-

1"6Ctor~ t:l!ly in its discretion afford the holders or stock of any cl.asl!I or 

l!leriel!I, to the exclul!lion of the holders of l!ltock or any ot~er class or series, 

a right to subl!lcribe to any additional or :increased stock of any clal!le or 

aedec, .. het.her no"' or herea.iter authorued, or cbligations convertibJ.l' int.o 

any class or l!leriee or l!ltock, or l!ltock of any class or series convertible in

to ~tock of any other class or series and/or oblig&ti~s, stock or other 

securities carrying waITantl!I or rights to subecribe to stock ot the corpora

tion of any clal!le or l!leries (whether now or hereafter authorized), on 811Ch 

terme as the Bos.rd of Dirt:ctori, shall !ix and determine. 

FIFTH. The m:!.n:1.l::nm BQount o! capital with which the corporation 

rlll ccx:unence bueinel!ll!I il!I One Thousand Doll.Ari!! ($1,000.00). 

smH. The names and pl.ace i, or residence of the :inc orpora tors are 1 

NAllES 

Brookl!I w. Yaccracken 

George J. Dunn 

RESIDiliCES 

2238 Tudor Drin, 
Clevelan:i Heights, Ohio Wu.06 

19519 Shakenrood Road, 
warreneYille Heights, Ohio uh:1.22 

2374 Roxboro Road, 
Cleveland Heights, Ohio uh:1.06 

SEVDlI'H. The corporation is to have perpetual ex~tence. 

EIORl'H. The private property of the stockholders shall not be rub

ject to the p&j'lllent of corporate debts to any extent whateTer. 

NINTH. In furtherance an:i not 1n limitation of the powers con-

ferred by statute, the Boa.rd of Dinctors is expreul;r authorized I 

To make, alttir or repeal the by-1.1.ws of the corporation. 

To a.uthori.se and cause t9 be executed mortgages and liens 
upon the real ~,d persona.l property o! the ""corporation. 

·00019 
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To set apart out of any of the furnts of the r.orporation 
ava.Uable for dividend.ts a retserve ,r retservets for any proper 
purpotse and to abolitsh Any ~ch re11erre in the manner in which 
it wai, created. 

By re aolution pa stied by a majority of the "lltlole board, 
to desi.gr'~te one or more CO!ll!littees, each camnittee to con21i.,t 
of two or more of the directors of the corporation, which, to 
~~:: ::~c.-.t ;;r.:;.!..:!~ in Llu, roisolut.ion or in t..he by-la.w21 or the 
corporation, ishall have and may exercitse the ?OWers of the 
Board of Directorts in the management of the businetse a.nd ar
fair11 of the corporatior., and may author:ue the 21ul of the 
corpcration to be af!i,::ed to all paperi, which e,ay require it. 
Such coo::nittee or ccrmuittees tshall h&ve iruch na.:ne or names a.is 

i:i.ay bo 21tatod in the by-law21 or the corporation or u may be 
dotemined froro time to time by retsolution adopted by the 
Board of Director21. 

Yl11en and ai, authorized by the a.ffinnatiTe vote of the 
holders of a majority of the stock itsirued. and outstanding haT
ing voting power given at a i,tockhol!ieri,' meeting duly called 
!or tha.t purpo11e, or when authorized by the "ll'I'itten coneent of 
the holders of a m.a.jority o! the voting i,tock issued and out
standing, to sell, lea.tie or exchange all of the property and 
assets of the corporation, including iti, goo::l. 'Will and iti, 
corporate franchuee, upon such terns and conditione and for 
5\l.Ch con:ii.dere.tion, ,mi.ch may be in ,mole or in pa.rt tsh&res 
of 21tock in, and/or other i,ecuritiei, of, any other corporation 
or corporations, u iti, Board or Direct'ort1 shall dee:n expedient 
Rnd for the betst interests of the corporation. 

No contract or other ~ransaction between the corporation and any other 

corporation and no act of the corporation i,hall in any iray be affected or in

nli.dated by the !act tha.t arry of the directors of the corporation a.re pecu

nia.rily or othe z-wi:,e interested in, or are dirt,atora or officers of, such 

other corporation J any director individually, or any firm of which any di

rector may be a member, may be a party to, or My be pecuni.Arily or othel'"'lfise 

interested in, any contra.ct or tran&a.etion or the corpora.tion, prOTided that 

the fact tha.t hA or S'Uch firm is i,o interested shall be dbclosed or shall 

haTe been known to the Bai.rd of Direetors or & majority thereof J and any di

rector of the corporation wt,,.. is also a director or officer or such corporation 
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or who i:, :io interested may be counted in determining t~ e:dirtence of a. 

quon:.:n at any meeting of the Board of Directors of the corporat.ion which 

:,hall authorize any :iuch contract or transaction and may ~~te thereat to 

authorite any :,uch contract or trans~tion with like force ar.d effect as i! 

j.., .. ,,:"" uui. :,ucil Liirector or 0111.cer o! such other corporation or not so 

intere:ited. 

Each director and officer of the corporation :ihall be indemnified 

again:,t any costs an:i expen:,e:, which may be :il!lpoeed on or reasonably incurred 

by him in con."'leetion ,...1th any claim, action, suit, or proceeding hereafter 

made or instituted in ,mfoh he may be involved by. rea.son of his being or hav

inp, been a direct.or or officer of the corporation or of any other ccmpany in 

,mich he :,erved or :,erves as director or officer at the request of or at the 

in:itance of the corporation whether or not he continues to be a director or 

officer at the time of impo:iition of such costs or incurring of :iuch expen:ies. 

The •iccsts and expensesn shall be deer.:.ed to include the cost to :iuch director 

or officer of reasonable settlements made with the consent of the corporation, 

including amounts pa.id with such con:ient upon a plea. of nolo contendere or 

similar plea. The corporation shall not, however, in:le:nnify such director or 

officer with respect to matters as to which he :ihall be finally adjudged in 

any such action, suit or proceeding to be liable becauzie of de1"9liction in 

the perfonnance of hi:, duties as such director or officer. The foregoing 

right of in:lemnification·shaJJ. not be exclusive of other righte to which any 

pcr:ion concerned may be entitled as a matter of law, and shall inul."9 to the 

benefits or the heire, executore, ard sriminietrators of any such pereon. 

T~ITH. ?ihenever a cooipranise or arrangement is propo&ed between 

this corporation ard i'wa creditors or any olaes or thm arrl/or between this 
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corporation and itis istoclcholdors or any claiss of th~, ariy court of equit

able jurisdiction rlthin the Stato of Dela1rare mz,.y, on the applicAt1on in a 

iru:x1ary ,ray of this corporation or of any creditor or stoclcholrler thereof, 

or on tr~ application of any receiver or receivers appojnted for this cor

t-1v1·a.i..iu11 w1uor t.iio µrovi.s1.on11 01 ~ect1on ~~l of·Title ti of the Delaira.re Cede 

or on the application of trust~s in dissolution or of any receiver or ro

ceiT~!s appointed for thia corporation un::ier the provi.!lions of Section 279 

c..f Title 8 of the Dela"lf8.re Cede order a meeting of the creditors or class 

of creditors, and/or of the stockholders or class of stockholders of this 

coI7ora tion, as the case -:na.y be, to be summoned in euch manner as the said 

crurt directts. IT a majority in number representing t~fourthe in value 

of the creditors or class of creditors, arrl/or of the etockh.olders or class 

of istockholders of thh corporation, as the case may be, agree to any ccxn

?ro:.iise or arrangement and to any reorganization of this corporation as con

:,equence of such cccprcxni.!le or arrangement, the said caupraniee or arrange

ment and the said reorganization ehall, if sanctioned by the court to which 

the said application has been made, be binding on all the creditors or cl.ass 

or c~itors, and/or on all the stockholders or els.es of stockholders, of 

thii, corporation, as the case may be, and also on this corporation. 

ELEVENTH. lleetings o! t1tockholders may be held outside the State 

of Dela.ware, if the by-laws so provide. The books of the corporation may be 

kept ( subject to any provi.!lion contained in the st&tutee) outside the State 

of nel&nre at such place or places as may be designated !ran time to time 

by the Board of Directors or in the by-la.Ts or the corporation. Elections 

of direct.ors need not be by ballot unless the by-laws or the corpora.tion shall 

so provide • 
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TWEL."1'1!. The corporation rei,er!l'ea the right to amend, alter, change 

or r-epeal any provision cont.aired in this Certificate of Incorporation, in 

tho manner nO'll' or hereaft6r prel5cr1bed by etatute, and all righte ccnferred 

upon stockholders herein are granted subject to tr.ii, rei,ervation. 

ARI'ICLE III. 

The By-La,...s of the Delaware CorporJi.tion a11 in effeci. on the date of 

this Agreement shall be the By-raws of the Surviving Corporation until the 

i,a..me shall thereafter be altered, amended or repealed in accordance with 

the laws of the State of Delaware, the Certificate of Incorporation and eaid 

By-L'll'IS. 

ARI'ICLE IV. 

The.names and addrei,ses of the first director!! and officere of the 

Surviving Corporation shall be as follcw11s 

Directors 

Dan T. Well.man 

Glenn F. Ihrig 

R, C. Wellman 

Richaru Allchin · 

c. ~. Taplin, Jr. 

David v. Stickle 

Peter H. Wellman 

0002::; ~11-

Addrea11ee 

85 s. E. hth Avenue, 
Delray Beach, Florida 

&'.:ll Andre Street, 
Bay City-, Mich~an 

1h05 East 6th Street, 
Cleveland., Ohio 

26,300 Lakeland, 
Cleveland, Ohio 

700 Terminal Tower, 
Clevel.&rd., Ohio 

2.305 1\'Uthering Road, 
Timonium, Maeyland 

B&ttles .~..>ad, 
Gatea Kills, Ohio 

~·-·:·· ··.:..··------------· .. · · .. :r·,. . ..,: .. ..,··. _ _... ____ _. ____ , .. .,;a:m,iwww..,,=~=:oiu.-:,.uc:-=--=-----111=----.. •-'"" 
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Name!! 

Dan 1'. "n'elL-:ian., 
Chn,ir.::an of the Board 

OlerJ1 F. Ihrig, 
?~~i~-:~t 

Robert a. Brown, 

Office~ 

Vice PrP.!li.dent - Manufacturing 

J. D. Yelgaard, 
Vice Pre!lident - Sale!! 

J. Herbert Burling, 
Vice President - Finance 

c. F. Taplin, Jr., 
Secretary arrl General Counsel 

Alton w. llhitehou!!e, Jr., 
Assi.!!tant Secretary 

Addros11e!I 

85 s. E• Lth Av~nue, 
Delrny Beach, Florida 

Bol Ard.re Street, 
B~y.City, Michigan 

Bol Andre Street, 
BAy City, Yichigan 

Bol Ard re Street, 
Bay City, Michigan 

Bol Andre Street, 
Bay City, Michigan 

700 Terminal Ta.....er, 
Cleveland, Ohio 

700 Teminal TO'll'er, 
Cleveland, Ohio 

provided that if prior to the Effeetive Date of thi.8 Agreement any persona 

other than the per!!ons named ae directors above 11hall be elected director11 

of the Ohio Corporation the per:!lont1 so elected :!!hall be ll'Ubstituted as di

rectors of the Surviving Corporation in lieu of the per~ons named llho are 

not elected; and furthor provided that if prior to the EffectiTe nate of thi:!l 

Agreement any person na.'lled above as an officer of the Suniving corporation 

shall cease to~ an officer of the Ohio Corporation, ll'Uch person shall like

wise cease to 'be, an officer of the Suniving Corporation, and 1! prior to the 

Effective Date of thi11 Agreement any- other per11on 11hall be elected an officer 

of the Ohio Corporation, such other person 11hall becc:me a like officer of the 

Surviving Corporation. 

-12-
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ARTICLE V. 

The rnAnner and basi" of ccnve.ting tha shares of oach of the Consti

tuent Corporations into shares of the Surviving Corporation are as follcnmr 

1. Each Ccxnmon Sha.re of the Ohio Corporation bsued and out~!.Oding 

at the time the mer~~r h,,,r.rrn~• •ff~cti~=~ and ~ll .~ghto L1 ie~J-""CL thereof: 

shall by virtue of the merger and without any action on the µi.rt of the houle 

thereof be converted forth,dth into one shani of Ccxnmon Stcx:k of the Surviv

ing Corporation of the par value of t.5.00 each. Outstanding certi!icatei, 

representi.."'lg ca:imon Shares of the Ohio Corporation shall thenceforth repre

sent the sar..e number of shares o! Ccxnmon Stock of the Surviving Corporation 

and ea.ch holder thereof shall be entitled to precisely the same rights he 

would enjoy if he held certificates issued by the Surviving Corporation. Up

on the surrerrler of any such certificate to the Surviving corporation or its 

Transfer Agent, the transferee or other holder of the certificate surrendered 

shall receive in exchange therefor a certificate or certificates of the Sur

viving r.orporation. 

2. Forthwith upon the merger beccming effective, all shares of Ccxn

mor. stock of the Delaware Corporation theretofore outstanding shall be can

celled and retired and no n6"1!' shares of Ccxrunon Stock or other stock or eecur

ities of the surviving Corporation shall be is~ble with respect thereto. 

ARTICLE VI. 

Upon the EffitetiTe Date the SurviTing Corporation shall possess all 

the rights, privileges, imnunities, powers, franchises and authoritr as well 

ot a public as or a pri"V.lte nature ar;J be irubject to all the reetrictions, 

dieabilities and duties of each of the Constituent CorporationsJ and all and 

-l.3-
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:singular the rights, privilege:,, pOl!eri, and franchities rf each of the Const1-· 

tuent Corporations, Rnd all property, real, peraonRl and mb:ed, and all del~o 

due to each of the Conatituent Corporations :,hall be ,eete"\ in the Surviving 

Corporation; and all property, righti, and privilege:s, powers and franchises 

and all and every other interest shall be thereafter a:, effectually the prop

erty of the Surviving Corporation as they were of the respective Constituent 

CDrporationa; and the title to any real estate or intereat therein, whother 

by deed or otherrlae, vested in either of the Constituent coi:;:,orations :shall 

not revert or be in any way impaired by reasr.1 of this merger; provided tr.at 

all rights of creditors a1-rl ali liens upon the property of either of the Con

stituent Corporation:, shall be preeerved, unimpaired, and all debts, obliga

tions, liabilities and duties of the respective Constituent corporation:, shall 

thenceforth attach to, and are hereby aesumed by, the Surviving Corporation 

and may be enforced against it to the same extent as if said debts, obliga

tions, liabilities arrl dutie:, had been incurred or contracted by it. 

The Ohio corporation hereby agrees that as and "lfhen requested by the 

surviving Corporation, or by it:, officers or'assigns, the Ohio Corporation 

rlll execute and deliver all such deeds and other instrument:, and "Ifill take 

or cause to be taken such further or other action as the Surviving Corpora

tion may deem necesaa17 or deairable in order to veat or perfect in the Sur

viving Corporation or to .ru.rther assure, con!im of record or otherwii,e, 

title to ard possudon· of all said property, rights, privileges, powera and 

franchises, and otherwise to carry out the purposea or thia Agreement. The 

surviving Corporation shall pay all e:>..;:,nsu of carrying this Agn,ement in

to effect, and of accompliehing the merger, incltrling amounta, if any, to 

-1.L-
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wh1.ch diBsenting .stockholders of the Ohio corporatio.~ may be entitled by 

rea:,on of thi~ merger. 

ARTICLE VII. 

The a:sset.s, liabilities an:i net worth account:s of the Constituent Cor

porations shall be taken up on the books of the Surviving corporation as at 

the Effective Date in the amounts at which they shall then be carried on the 

books of the respective Constituent Corporation:s, .subject to such adjustment: 

or elimi.,;ations of inter-ccmpany items as may be appro't)riate in giving effec· 

to the r.,erger; prm•ided that the amount of earned surplus of the Surviving 

Corporation shall not exceed the leseer of 

(a) the excess, if any, of the assets of the Surviving Cor
poration, taken at their fair value to the Surviving Cor
poration, over the su::i of its liabilitie~, includi.~~ lia
bilities derived frcn the Constituent Corporation.s or re
sulting frcs the merger, and stated capital, and 

(b) the ccmbined eA.rned surplus of the Constituent Corpora
tions dimbished by the deficit of any Con:stituent Cor
poration • 

ARTICIE VIII. 

All corporate acts, plans, policies, approvals and authorizations of 

the Ohio corporation, its shareholders, Board of Direct.ors, cateittees ele ctt 

or appointed by the Board of Directors, officers and agent.s, l'lhich are valid 

and effective immediately prior to the Effective Date shall be taken for all 

purposes a.s the act~, plans, policies, approvals and authorizations or the 

Surviving Corporation and shall be as effective and binding thereon as the 

samo were with re:,pect to the Ohio r.orporation. The em:,loyees or the Ohio 

corporation shall become the employees of the Surviving Corporation and con-
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tlnue to be entitled to the sa.':le right:, and benefits whici, they enjo:red ais 

employee:, of the Ohio Corporation. 

ARI'ICLE IX. 

The survivinll r.orpor~t.inn 'Tl~~ 'h,,, !med a_:-:d ::cr":'cd ':':!.th ;;.v.:.;5,5 ii, Li"' 

State of Ohio in any proceeding for the ~nforce~ent of any obligation of the 

Ohio Corporation and in any proceeding for the enforce::ient of the rights of 

a dissentinr, shareholder of the Ohio Corporation against the Surviving Cor

poration, and the Surviving Corporation hereb-J irrevocably appoints the 
' 

Secretary of State of the State of Ohio as its agent to accept service of 

proce11s in any such i'.)roceeding and agreer that it will pra:iptly pay to di:,

senting shareholders of the Ohio Corporation the amount, if any, to lr'hich 

they shall be en~itled under Section.1701.85 of the Revised Co:ie of Ohio. 

The Surviving Corporation further :,~tee that it desires to transact 

b.lslnes:, in the State of Ohio a~ a foreign corporation and appoint:, ae its 

statutory a~ent c. F. Taplin, Jr., 700 Terminal rower, Clevel~nd, Ohio hlill3, 

and irrevocably consent:, to service of any process, notice or demand on such 

agent a:, lon,~ a:, the authority of such agent continues and to service of any 

proce.:,:,, notice or demand on the Secretary of State of the State of Ohio in 

the events provided for in Section 1703.19 of the Revbed Co:ie of Ohio. 

ARI'ICLE X. 

The Effective Date·or this Agreecient and on which the Ohio Corpora

tion shall be merged into the Del.Aware Corporation and the separate exist

ence of the Ohio Corporation shall cease u:xcept insofar as it may be con

tinued by statute, shall be t.he date on which all or the follarl.ng conditions 

shall have been satis!iedr 

( 
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1. Thi:1 Agree.-:icnt shall have been authorized, a.d opted, 
approved, aigned and ncknO'lflodr,ed in accordance ~ith 
the la.woof the State of DolH'll71I"C and the State of 
Ohio and any and all certificates required by the laws 
of those atates irlth ·respect thereto ahall h~ve been 
executed in acco:-dance with such laws; 

2. A certificate containing either this signed Agree':lent. 
v, a. Cv"Vi t.:·, .. rovf' u.111:l .l 0Lu.l..t::mt::1;i, ur i.i1i, lllcs.nner· ui 
its adoption executen in accordance with the laws or 
the State of Ohio shall ha,e been filed 1n the office 
of the Secretary of State of Ohio; and 

J. Thi:i Agreement authorized, adopted, approved, s~ned 
and ackncmledged 1n accordance with the laws of the 
State of Dela,mre shall have been filed 1n the office 
of the Secretary of State of Dela-nare and a COF'f there
of certified by the Secretary of State ahall have been 
recorded in the office of the Recorder of New Castle 
County, Del.am.re. 

IN i'iITNESS \',1i"E?J:OF, this Agreement has been signed by the President,. th 

Secretary and a majority of the directors of each of the Constit~unt Corporation 

and each of the Constituont corporations has caused its corporate seal to be her 

to affixed ard. attested by the signature of its Secretary, all as of the day and 

Glenn f. ~rig, President apa'LJ).rector 
o"f Wellrr.an;nynamica Corpoz:a'ti:an (Ohio) 
and i'iellm~n Dynamics, I • 

! . /. ( ,l.//t,; ' ,r/ 
I . , • // • .{~ 

: ' , ....... ,< : ' I . -',.. -<. .-l: .. '"·'--·--. 

rect.or of Welln:ar:i Dynrun cs Corpora
tion (Ohio) a'?:1 Yi&flm~.Dyna.mics, Inc. 

--......._ I· ·1. ·.~1 h,. //·. . 
.' -~.:'.J.'·'·, .:...:>l,.,,,i~,---

Secretary, e 
tion (Ohio) .. 

.. •,•, ... I•'•' • 

1 ·--
( . .J .. 

C. F. Taplin, ~r., Sccretary13nd Di
rector of YlellJ:ian Dynamics yarpora
tion (Ohio) and Wellman Dyna:Dics, Inc 

/ ... 
( -/·.1 ( / ; 
· 1 _, , , t t ,_ ,: , ,: . , 

Secret.acy, 
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CERTIFICATE OF THE SECRETARY 
01" 

WELU'.AN DYKAMICS, INC. 

I, C. F. TAPLIN, JR., Secretory of YiEIDrAN DYNAMICS, INC., a. 

.. corporation organized and ·existing under the la'l'fs of the State of Dela.

~Gre, hereby cortify as such Secretary and ~er the seal of said cor

poration that the Agreement of Merger to "l'lhich this certificato i:s a.t

tachod, after having been duly siened by a majority of the directors 

of said corporation and under the corporate seal of said corpor~tion 

and after having been duly approved by the directors a.,d signed by the 

president and Secretary of Wellman Dynnmics Corporation_, a corporation 

organi1:cd and existing under the laws of the St.ate of Ohio, was dul.j• 

approved and adopted by the holder of all of the issued and outstand

ing stock of said Wellman Dynamics Corporation, as required 'b-J' the Dela

ware Corporation Law, as the act of the stoclr.holder of said co:-poration 

and the agree:ilent of said corporation. 

Yi.IT};j;SS my hand and the seal of said Yiellman Dyn8lilicc, Inc., 

) /. 
/).< 

April . , 1966 • ----

... 
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CERTITICA'i'E OF TiiE i'ffc:smrnr AND SECRETARY 
Or 

"riELTJ.!Ml DT.'1A1'. ICS CORPORATION 

'I'he undersigned, GLE~tN F. nmrn. President. and c. F. 'i'A?LIN. 
J?.., Sccretar,r, of Vi'ELIMAN DYNAMICS CORPOR/1.TIOH, a corporation o:-gan.:. 
izod and cxiatinrr under the lar.a of the state of Ohio, hereb-/ ce:-tify, 
as such President and secretary and unc:!er the seal of said corpora
tion, that the Agreement of Meri:;er to "l'lh1.ch this certificate is at
tached, after having been duly approved by the directors of said cor
poration and duly signed by the President and Secretary of said co:-
j;orRtion and by a majority of the directors of Well.man Dyna::iics, Inc. 1 

a corporation organized and existing under the la"l'ls of the State of 
Deln,.·o.ro, i;a.a, upon direction of the directora of said Well.rllln Dyna
r.:ics Corporation, duly sub.litte<l to the shareholders of said Y/el:L-:ian 
Dyr,~~ics corporation entitled to vote thereon at a meeting of tho sh.o.re
holders of said Well.man nyna::iic a Corpora tic,n called for the purpose of 
considering and taking action upon said Asreement of Mer~er and held 
on April 26, 1966, after due notice of said meeting, as required by 
the Ohio General Corporation Law, to all of the shareholder3 of said 
i','ellrnan D-JTiamic s Corporation; that holders of shares of said Yiell:r..an 
Dynru:.ics corporation entitling thee to exercise.more than two-thirds 
of the votinr, po'l'i'er of said i','ellman Dynamics Corporation in respect 
of the adoption of said Agreement of Merger ~ere present in person or 
represented by r,roxy at said me~ting; that at said r.ieeting a vote of 
said shareholders l'fas taken on said Agreement of Merger; that at said 
r.:ecting said A'sI"eement or Merger ,ras adopted by the affi.r::.ative vote 
of the holder~ of shares of said Wellman Dyna:nics Corporation entitling 
the.-:i to exercise more than t.,..o-thirds or the voting pO'Tl'or of sa~d cor
poration in respect or the adoption of said Agreement of Uerger; and 
that only one class of stock of said Y/ellman Dyna.raics Corpo:11tion is 
and "11'8S at the time of said meeting issued and outstanding. 

WITNESS ? {B.f!ds and the seal of said Wellman DynB!:lics Cor-
poration, April ·- ', 1966. 

becret.ary, C.IIl 

'' , 
... ::--. 
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Thn forci;oinR Ar;roc::ient of J,!orgcr having been duly sii;ned by tr.e 
Dircct.or:i of i"iol1'1l«n Dyna..':lics, Inc., a DeJ;i •,are corporation, c:-.d hnving 
~rn duly adopted in writinr, by the holder of all of the issuo:l. and out
:itnnd i.nr. cnpitnl stock of said Corporation and those facts havi.~g been , 
duly certified a:i hereinbefore set forth, all in accord:mce with the Dela
Tmrc Corporation r,.,.,.., o.nd the said Ar,re·crnent of Merger having been duly 
npprovod by the Director:, ar.d duly signed by the Pre:sident ar,d the Secre
tn ry of ·;ioll;nan T)yna..':lic s Corporn tion, an Ohio corporation. ar.d havinP' 
been duly su'onittod to and duly adopted by the.requisite vote of the
sr:nrcholdcrs of snid Wellman D:rnamics Corporation at a regular meeting 
of the :ihnrcholclers of said corpor;,tion, duly called and held on J..pril 
26, 1?66, an:! tho:io facts hnvinr, been duly certified as hereinbefore set 
forti)., nll in nccordnnce with I.he Ohio r.ene.!"al Corporation Law, said A;;ree
r.:cnt of 11.orr,er is no-n duly signed by the ?resident an:!. the SecretarJ of 
said ·,·;011-::nn Dynamics, Inc. under its corporate seal and acknor.lccged by 
tho President to bo the act, deed and ai;rce:;;ent of said Wellr.lan Dyna'ilics, 
Inc., and is also :iigned by the President and the Secretary of said Y.'ell
r.:n.n Dynt,.::iics Corporo.tion under its c,orporate seal ar.d acknowledged by the 
Pro fliden t to be the act, deed and agree.i\.ent/ o~l said i','ellman Dynamic~ __ Cor
j'.)ora t ion I all at Cleveland, Ohio, April ) - , 1966. • · .. . :· .. 

•, . 

ATTEST1 

ATTEST i 

I 
l. .. 

Secretar:y 
/ 

STATE Or OHIO ) 
) SS1 

CUYAHCGA COUNTY ) 

'- ' 

I 
I 

. . ,..~ 

Arrl ~-

CORPORATI(m 

BY"_,.,..._.~~r-:r-,--I.....,..-'~;,.-,..;.-~\;' _·: .. :.. ____ .. . '°.: 

BE IT R~,'.F.!/.DERED that on April 26th , 1966;. -per
sonally can:e before rne Brooks T.1Jiccraeken' , 
.a Notary public in and for the County and State 

aforesai.cl, Glenn F. Thrig, knOTm to rne per:ional.ly to be the President or 
V:ellz:ian nynamics, Inc., a COI1)oration of t.ho State or Delaware, and also 
?resident of Wellman Dynamics Corporation, a corporation of t.he State or 
Ohio, I.hey being the Const.it.uent. corpora•.ione describoo in and which exe
cutnd tho foregoing Agrec:nont of Uorger; and he the said Glenn F. Ihrig as 
the ?resident or each or said corporations duly executed said Agro81:'1ont of 
l.!erger before me and aclmowledged that said Agreauent or l.!orger is the act, 
deed a.n::I. ii.gree:i6nt of each of said Corporati011sJ 4,hat, the signatures of the 

~,J 
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President and the Secretary of e~ch or s:id co17orations to the 5~id ~greo
..:ont of Merger nro in the handwritL"'lg of s~id President an::i SecrotaryJ and 
that the seals affixed to snid. Agreement of Merger are the rospective c001-
1non COI1'.:>rate seals of the said. Corporations. 

IN WITNESS '1.riEREO?, I have hereunto set rrry hand and soa1 of office 
the day and year aforesaid. 

· .. 

. . ~ 
.· : .. . 
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weLLman ovnam1cs corPorar1on · so, anore sneer · sav CITY m1cH1Gan 48706 · PHone l517l 684-osoo 

September 28, 1971, 

Mr, C, F. Weaver, President 
Dow Chemical Financial Corp. 
P. o. Box 1684 
Midlani, Michigan 48640 

Mr. EUe;ene c. Swift 
Group Vice President 
Pennwalt Corporation 
?ennwal t Building 
Philadelphia, Pa. 19102 

Gentlemen: 

In view of the pending issuance to Hills-Mccanna 
Company, or its n::imine e, of a number of shares of new 
Wellman Dynamics Common Stock equal at least to 40% of 
what will then be the aggregate number of outstanding 
shares of that stock, and further in view of the pending 
restructuring of the Board 01° Directors of Wellman Dynamics 
Corporation, I have been asked, and I think it appropriate, 
to advise you of my future policy in the matter of elect
ing Directors and filling vacancies on the Board of Di
rectors. 

I intend and (so far as I have the right to do so) 
I agree to exercise my voting rights as Voting Trustee in 
favor of electing to the Wellman Dynamics Board of Directors 
at least two (or if the Board of Directors shall consist of 
seven, at least three) persons nominated by Hills-McCanna 
Company, or its nominee, as the holder of the aforementioned 
new Common Stock and a like number of persons nominated by 
Dow Chemical Financial Corp. as the holder of a generally 
equivalent number of shares of Common Stock, thereby recog
nizing in each case the rights that holder would otherwise 
have through cumulative voting. 

In the event of any vacancy on the Board arising 
from the resignation, death or incapacity of' any Di rec tor 
nominated by either Eills-HcCanna or Dow Chemical Financial 
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. ' 

Hr. c.:. F. ~1eaver 
r1r. .3ugene G. Swif't 
September 28, 1971 
Page 2 

Corp., I would intend. to vote 1'o r rilling the vacancy by 
a person nominated by tt.e same ini;erests, and I agree to 
do so unless the person so nominated is obviously disquali
fied to act as a Director ::ir the election of such a Di
rector would otherwise be unlawful. 

Very truly yours, 

F. l 
cc: 1'!r. Peter H. ,vellman 
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wettman ovnam1cs corPoranon · am anore sneeT · aav CITY m1CH1Gan 48706 · PHone 15171 684-osoo 

September 27, 1971. 

Mr, Glenn?, Ihrig, President 
Wellman Dynamics Corporation 
801 Andre Street 
Bay City, lciichigan 48706 

Nr, C, F. ;veaver, ?resident 
Dow Chemical Financial Corp. 
P. o. Box 1684 
Midland, l'Iichigan 48640 

Gentlemen: 

In view of the pending issuance to Hills-Mccanna 
Company, or its _nominee, of a number of shares of new Well-

\ man Dynamics Common Stock equal at least to 40% of what 
l will then be the aggregate number of outstanding shares of 

such Wellman Dynamics Common Stock, I have been asked, and 
I think it appropriate, to advise you of my future policy 
in the voting of the shares of Common Stock now held by you 
and me as Voting Trustees under the Voting Trust Agreement 
oi' June 30, 1969. 

I intend. and (so far as I have the right to do so) 
I agree to exercise my voting rights as Voting Trustee in 
favor of electing to the iiellman Dynamics 3oard of Directors 
at least two (or if the Board of Directors shall consist of 
seven, at least three) persons nominated by Hills-McCanna 
Company, ::ir its n:)minee, as the holder of the aforementioned 
new Common Stock, thereby recognizing the rights that holder 
would otherwise have throue,h cumulative voting, It is my 
understanding that each of you intends to do likewise. 

I intend and also agree to consult with the repre
sentatives of Hills-Mccanna Company, or its nominee, on the 
Wellman Dynamics Board of Directors before voting or acting 
on any '.lther :cnatter upon wnich we, as Voting Trustees, shall 
be expected to vote or to act, and I shall be guided by 
their expressed wishes unless the action or vote proposed 

I 
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:,1r. Glenn F.. I~rig 
Hr. C. F. -. .Jeaver 
September 27, 1971 
Page 2 

by them should be :mlaw.ful or a breach of' 8Il.Y abligation I 
may then have to other stockhalders o.f :,follman Dynamics Cor
poration. 

Very truly yours, 

Peter H. Wellman 

cc: Mr. Eugene c. Swif't 
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MINUTES OF SPECIAL MEETING OF BOARD OF DIRECTORS 
0 F 

WELLMAN DYNAMICS CORPORATION 

Cleveland, Ohio 
September 28, 1971 

Pursuant to notice duly given, a Special Meeting of the Board 

of Directors of Wellman Dynamics Corporation was held at the offices 

of Squire, Sanders & Dempsey, 1800 Union Commerce Building, Cleve

land., Ohio, on Tuesday, September 28, 1971, at 11:10 o'clock A. M., 

immediately following the adjournment of the Special Stockholders' 

Meeting. The following Directors were present: 

Richard Allchin 
Theodore M. Englehart 
Glenn F. Ihrig 
Walter c. Loeman 
Brooks W. Maccracken 
Peter H .. Wellman 

being all of the members of the Board. 

Messrs. Cyrus Wellman, Carl H. Schemmelman and Steven Schaeffer, 

who had been present at the Stockholders I Meeting., were invited to 

remain for the Directors 1 meeting. lv1r. Richard K. Howe, Assistant 

Secretary, was also present. The Chairman of the Board pr es ided and 

the Secretary was secretary of the meeting. The minutes of the Di

rectors I meeting held August 31, 1971, having been previously mailed 

to the Directors, it was moved that they be approved as mailed. How

ever, the President stated that since that meeting the management 

had retained Detroit labor counsel to assist the management in meet

ing with the Union representatives of the employees and that it was 

-1-
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no longer the intention of the management to send a letter to the 

employees as previously planned., and he, theref'ore., requested that 

the minutes of the meeting of' August 31., insofar as they related 

to the proposed agreement with Hills-Mccanna Company., be revised 

so as to refer generally to the Company's future operations with

out specific ref'erence to a particular plan. The Secretary indi

cated his willingness so to revise the minutes and., subject to such 

revision., the minutes were approved. 

At the request of the Chairman., Mr. Howe distributed the 

latest draft of the proposed agreement with·Hills-McCanna and of' 

the estimated. pro forma net worth of the transaction as or Septem

ber 30 1 1971. He stated that these were apparently satisf"actory 

to counsel for Hills-Mccanna., except that he had now received a re

quest to delay until January., 1972 the transfer of title to the 

capital equipment at Creston and the issuance of approximately half" 

of the shares f'or the Hills-Mccanna assets. The possible eff'ect 

of' this change was discussed. and the Directors raised no objec

tion., but Mr. Schemmelman asked to consult with his accountants 

before committing DCFC to the change. A cash flow forecast., pre

pared by Messrs. Burling and Quigley., was d.istributed., discussed 

and. accepted, subject to some expressed concern that its assump

tions were optimistic for liquidation of inventory., collection of 

accounts receivable and net income. Mr. Howe then reported that he· 

and Mr. Schaaf.fer were discussing the conditions under which DCFC 

-2-
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would agree to terminate the lease of the Bay City property and 

settle the rent obligations thereunder and to cancel the Wellman 

note and contribute to Wellman capital the amount owing on the note; 

and that he was also having some discussions as to the appropriate 

terms on which Wellman would assume the expense of registering shares 

of its Common Stock at the request of either DCFC or Hills-Mccanna. 

The Directors indicated that these matters could be appropriately 

left to the decision of the officers of the Company and legal coun

se.l. The following resolutions were then moved, seconded and unani

mously adopted: . 

RESOLVED that the Chairman of the Board or the 
President and the Secretary or Assistant Secretary of 
this Corporation are hereby authorized to execute an 
Agreement between this Corporation and Hills-Mccanna 
Company for the acquisition of the inventories, ac
counts receivable, equipment and related property 
assets of Hills-McCanna 1 s McCannalloy Division in 
Creston, Iowa, and for the issuance, in exchange for 
the same, of up to 418,351 shares of the $1.00 par 
value Common Stock of tnis Corporation and the assump
tion of specified liabilities of said McCannalloy 
Division, substantially on the terms and conditions 
set forth in the draft agreement submitted to this 
meeting or otherwise outlined and explained. to this 
Board, with such changes therein as the signing offi
cers shall deem appropriate and advisable; 

FURTHER RESOLVED that the Chairman of the Board 
or the President and the Secretary or Assistant Secre
tary of this Corporation are here by authorized to exe
cute an Agreen1ent with Dow Chemical Financial Corp. 
for the modification and change of termination date 
of the Lease Agreement made and entered into as of 
the 1st day of February, 1969, by and between Dow 
Chemical Financial Corp., as lessor, and this Corpora
tion, e.s lessee, and for the cancellation of the pro
missory note of the same date executed by this Cor
poration and payable to the order of Dow Chemical 
Financial Corp., in the original amount of $500,000.00, 
and for the contribution to the capi ta.l of this Corpora-
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tion of' the amount unpaid on said note at the time of' 
its cancellation and for the modi.fication or cancella
tion of the Security Agreement securing said note., on 
such terms and conditions as the signing officers shall 
deem appropriate and advisable; 

FURTHER RESOLVED that the Chairman of the Board 
or the President and., if' necessary or appropriate, the 
Secretary or Assistant Secretary are hereby authorized 
to execute acceptances or conf'irmations of' investment 
representation and registration agreements from and 
with Hills-Mccanna Company and Dow Chemical Financial 
Corp., each with respect to the possible future regis
tration of' shares of this Corporation's Common Stock 
at tI'-e expense of this Corporation, upon the request 
of either of' said companies, upon and subject to such 
terms and conditions as the signing officers, being ad
vised by the General Counsel of this Corporation., shall 
deem appropriate in the light of the agreements author
ized by the preceding resolutions of' thii.Board; 

FURTHER RESOLVED that the appropriate officers 
and executives of' this Corporation are here by author
ized and directed to do all such acts and to execute 
all such further instruments, documents and agreements 
as may be called for by the agreements authorized by 
the preceding resolutions of this Board of Directors, 
or any of them, or as may be necessary or appropriate 
to the perf'ormance or carrying out of the same; 

FURTEEI1 RESOLVED that the Chairman of the Board 
or the President and the Secretary or Assistant Secre
tary of this Corporation are hereby authorized and di
rected to execute., issue and deliver to Hills-Mccanna 
Company, or its nominees., certificates for shares of' 
the $1.00 par value Common Stock of' this Corporation 
at the times, for the amounts and otherwise as called 
f'or by the Agreement between this Corporation and Hills
McCanna Company authorized by the preceding resolutions 
or by the adjustment provided for in that Agreement, 
and in the event that such adjustment should call f'or 
a reduction in the number of shares of Common Stock evi
denced by the stock certif'icates theretofore issued pur
suant to said Agreement, the said of'f'icers are author
ized and directed to exchange for any certificate or 
certif'icates so issued a new certi.fica.te or certif'icates 
in the name of Hills-Mccanna Company, or its nominees, 
for such reduced number of' shares of' said Common Stock 
as may be called f'or by said adjustment and to res tore 
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to the treasury or to the status of unissued stock the 
number of shares of Common Stock corresponding to the 
difference between the shares evidenced by the certi
ficate or certificates accepted for exchange and the 
number of shares evidenced by the newly issued certifi
cate or certificates; 

FURTHER RESOLVED that the amount of consideration 
for -che shares of Common Stock to be issued pursuant 
to the preceding resolutions s ha 11 be determined in 
accordance with the agreement executed pursuant to the 
preceding resolutions and the amount of such consider
ation up to the par value of the number of shares of 
Common Stock issued pursuant to the agreement shall 
be recorded as capital of the Corporation, and the 
amount of the consideration over and above said par 
value shall be recorded as paid-in surplus along with 
the amount contributed to the capital of this Corpora
tion by Dow Chemical Financial Cgrp. pursuant to the 
Agreement between it and this Corporation. 

Tr ... ereupon, Mr. Richard Allchin submitted his written resigna

tion as Director and Chairman of the Board of Directors of the Cor

poration, and Messrs. Walter c. Loeman, Brooks W. Maccracken and 

Peter H. Wellman submitted their written resignations as Directors 

of the Corporation, which resignations are appended to the minutes 

of this meeting, and the following resolutions were moved, seconded 

and unanimously adopted: 

RESOLVED that the By-Laws of this Corporation be, 
and they are hereby, amended, effective when the Agree
ment between this Corporation and Hills-Mccanna Com
pany for the issuance of shares of Common Stock of 
this Corporation authorized by other resolutions of 
this Board of Directors is executed, by changing the 
first sentence of Section 2 of ARTICLE III thereof to 
read: 

"The nur.iber of Directors of the Corpora
tion shall be five until changed by resolu
tion of the stockholders at the Annual Meet
ing or any Special Meeting called for that 
purpose or until otherwise changed by amend
ment of these By-Laws." 
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FURTHER RESOLVED that the resignations of Rich
ard Allchin as Director and Chairman of the Board of' 
Directors of this Corporation and of Walter C. Loeman, 
Brooks W. Maccracken and Peter H. Wellman as Directors 
of' this Corporation as the same have been submitted to 
this Board of' Directors, are hereby accepted and that 
the vacancies on this Board of Directors created by 
those resignations be f'illed. until the next Annual 
Meeting of' the Stockholders of this Corporation and 
until their successors are elected and qualified by 
the e lee t ion to th is Board. of the f o 11 owing: 

C. F. Weaver 
Eugene C. Swift 
C. A. Howe 

There being no f'urther business to come before the meeting, 

it was thereupon adjourned. 

p $ecretary 
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PENNWALT CORPOPATION 

Certificate of the Secre 

I, J. Gordon Logue, Secretary of Pennwalt Corporation, 

a Pennsylvania Corporation ( the "Company") , do hereby certify 

that attached hereto are true. and correct copies of resolutions 

duly adopted by the Board of Directors of the Company on Septem

ber 1, 1971; such resolutions have not been amended or revoked 

and are in full force and effect as of the date hereof. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed 

the seal of the Company this 1st day of October, 19 71. 

[CORPORATE SEAL] oguSecretary 
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RESOLVED, That the officers of the Company are 

authorized to negotiate and, in their discretion, to 

execute agreements for the transfer of substantially 

all the assets of the McCann2..lloy Division of Hills

!JfcCanna Company to vlellman Dynamics Corporation in ex

change for stock of lfollrnan, the number of shares of 

Wellman stoc'., to be received to be based approximately 

on the net book value o.f' the McCannalloy assets and the 

net book value of the \·Jellrnan assets as of' September JO, 

1971; and 

FURTHER RESOLVED, That the officers of the Com

pany are authorized to take all action they consider 

necessary or appropriate to effectuate that transfer, 
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MINUTES OF REGUIAR MEETING OF BOARD OF DIRECTORS 
OF 

WELLMA.N DYNAMICS CORPORATION 

Creston, Iowa 
October 20, 1971 

pursuant to notice duly given, a Regular Meeting of 

the Board of Directors of Wellman Dynamics Corporation was 

held at the Heritage Room of The First National Bank of Creston, 

Creston, Iowa, on Wednesday, October 20, 1971, at nine o'clock 

a.m. 

The following Directors were present: 

Thomas E. Brown 
Theodore M, Englehart 
Charles A. Howe 
Glenn F. Ihrig 
Eugene C. Swift 

being all of the members of the Board. 

Mr. J. Herbert Burling, Vice President - Finance, Mr. 

James Howarth, Vice president - Operations, and Mr. Richard K. 

Howe, Assistant secretary, were also present. Mr. David B. 

Quigley, Vice President, Hills-Mccanna Company, was also present 

by invitation. 

Mr. Ihrig presided and Mr. R. K. Howe was Secretary of 

the meeting. The minutes of the Directors I meeting held September 28, 

1971, having been previously mailed to the Directors, were approved 

as mailed. 
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The financial statements for the month of September 

for the Bay City operations and the Creston operations were 

presented by Mr. Burling and Mr. Quigley, respectively, and 

discussed. The president reported on the current cash position. 

During the discussion which followed, it was recommended that 

a formal statement of income and balance sheet be prepared as 

of October 1, 1971, the date of the combination of the McCannalloy 

Division of Hills-Mccanna Company with the Corporation and that 

such statements be presented to the,Board at its November 

meeting. In addition, concern was expressed that the Directors 

be kept advised of the cash flow status of the Corporation during 

the period of the combination of the two operations and that 

current cash flow statements be prepared and available for the 

Directors for each meeting. 

The President reported that the winding up of the Bay 

City operations was proceeding in an orderly fashion with the 

final shipments of products from Bay City to be completed 

prior to the end of November. The president also reported 

that a satisfactory agreement had been reached with the pattern 

Makers Association of Saginaw with respect to termination 

and that a tentative termination agreement had been reached 

with the United Auto Workers, Local 804, subject to ratification 
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by the members on October 24, 1971. The president indicated 

that he was optimistic that the UAW would approve this 

agreement. 

With respect to salaried personnel to be transferred 

to Creston, the president reported that 22 persons had accepted 

transfers and that 5 of the relocations had already been 

effected. Mr. Ihrig and Mr. Howarth indicated that the Creston 

salaried personnel situation was being reviewed and that 

Edward N. Hayes and Rohrer, Hibler & Replogle had been retained 

to analyze the salary structure of the Creston operations and 

assist in the evaluation of certain of the former McCannalloy 

Division personnel. 

The President reported that Foundry Design, Inc., 

had been engaged to assist in setting up and relocating equipment 

at Creston as a part of the combination of operations and was 

authorized to proceed with the expectation that the total 

expenditure involved would not exceed $15,000. 

There followed a discussion relating to certain 

leasehold improvements and equipment needs of the Corporation 

in Creston. Mr. Swift emphasized the need to maintain up-to-date 

cash flow projections, establish priorities and the exploration 

of means of financing as prerequisites to the consideration of 

capital improvements. The need for warehouse space for patterns 
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As revised 
11/23/71 

was discussed. It was agreed that some form of building would 

have to be constructed on the premises at Creston and the consensus 

was that if financing could be obtained, a reasonably permanent 

structure such as a "pole barn" would be preferred. In view 

of the season, management was authorized to construct concrete 

pads suitable to accommodate such a building. The need for 

executive office space was discussed and management was authorized 

to explore the feasibility of renting or purchasing a mobile 

home for such purpose. 

Messrs. Ihrig and Howarth reported the need for new 

furnaces and were authorized to spend $30,000 for 4 induction 

furnaces and $52,000 for 8 electric holding furnaces, 2 of each 

for immediate delivery and the balance for delivery in the first 

half of 1972. 

There was then a discussion relating to Directors' 

meetings and fees. It was concluded that, for the ensuing six 

months, meetings of the Board should be held on a monthly basis. 

It was also agreed that during such period the Directors would 

serve without remuneration, with the exception of Mr. Englehart 

who is to receive a consulting fee of $200 per meeting for his 

attendance at Directors' meetings during such period. 

It was proposed that letters of appreciation to Messrs. 

Allchin, Leeman, Maccracken and Wellman, former Directors of the 
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Corporation, be prepared. It was, on motion duly made, seconded 

and unanimously adopted: 

RESOLVED that the President be, and he 
hereby is, authorized and directed to prepare 
and forward to Mr. Richard Allchin, Mr. Walter 
C. Leeman, Mr. Brooks w. Maccracken and Mr. 
Peter H. Wellman, former Directors of Wellman 
Dynamics Corporation, a letter on behalf of the 
Board of Directors expressing their deep appre
ciation for the many years of service given to 
the Corporation by those individuals. 

Contributions to the United way and United Appeal 

campaigns of Creston and Bay City were discussed and Mr. Ihrig 

was authorized to handle the matter on behalf of the Corporation 

in his discretion. 

The President requested authorization to establish 

accounts at The First National Bank in Creston and The Iowa 

State Savings Bank, both of Creston, Iowa, and on motion duly 

made and seconded, the following resolutions were unanimously 

adopted: 

RESOLVED that The First National Bank of 
Creston, Creston, Iowa, is hereby designated 
as a depository for the funds of this Corporation 
and the president or any Vice president of this 
Corporation is hereby authorized in the name and 
on behalf of this Corporation, to open or cause 
to be opened and to continue an account or accounts 
with said Bank, and to execute and deliver to 
said Bank appropriate signature cards containing 
said Bank's usual customer agreement applicable 
to such account or accounts and the signatures 
of the officers herein named, and that each of 
the officers of this Corporation hereinafter 
named is hereby authorized, for and on behalf 
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of this Corporation, to endorse or cause 
to be endorsed, to negotiate or cause to be 
negotiated, or to deposit or cause to be 
deposited in such account or accounts any 
money, checks, drafts, orders, notes or 
other instruments payable to or held by this 
Corporation; 

FURTHER RESOLVED that the funds of this 
Corporation on deposit in said account or 
accounts shall be subject to be withdrawn 
at any time upon a check, draft, note or 
order of this Corporation drawn against the 
particular account or accounts and bearing 
the actual or facsimile signature of one 
of the following: 

Glenn F. Ihrig 
J, H, Burling 
James Howarth 

president and Treasurer 
Vice President - Finance 
Vice president - Operations 

provided that such signatures shall correspond 
to the specimens thereof certified to the Bank 
by the Secretary or an Assistant Secretary of 
this Corporation, and that no checks, drafts, 
notes or orders drawn against said Bank shall 
be valid unless bearing such a signature; and 

FURTHER RESOLVED that the Secretary or an 
Assistant secretary of this Corporation is 
hereby authorized to certify to said Bank a 
copy of this resolution and of the actual and 
facsimile signatures of the above named 
officers and said Bank is authorized to rely 
on said certificate of this resolution until 
notice to the contrary in writing is given to 
said Bank by the Secretary or an Assistant 
secretary of this Corporation; 

AND RESOLVED that The Iowa State savings 
Bank, Creston, Iowa, is hereby designated 
as a depository for the funds of this Corporation 
and the president or any Vice President of this 
Corporation is hereby authorized in the name and 
on behalf of this Corporation, to open or cause 
to be opened and to continue an account or accounts 
with said Bank, and to execute and deliver to 
said Bank appropriate signature cards containing 
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said Bank's usual customer agreement applicable 
to such account or accounts and the signatures 
of the officers herein named, and that each of 
the officers of this Corporation hereinafter 
named is hereby authorized, for and on behalf 
of this Corporation, to endorse or cause to 
be endorsed, to negotiate or cause to be 
negotiated, or to deposit or cause to be deposited 
in such account or accounts any money, checks, 
drafts, orders, notes or other instruments 
payable to or held by this Corporation; 

FURTHER RESOLVED that the funds of this 
Corporation on deposit in said account or 
accounts shall be subject to be withdrawn 
at any time upon a check, draft, note or 
order of this Corporation drawn against the 
particular account or accounts and bearing 
the actual or facsimile signature of one 
of the following: 

Glenn F. Ihrig 
J. H, Burling 
James Howarth 

president and Treasurer 
Vice President - Finance 
Vice president - Operations 

provided that such signatures shall correspond 
to .. the specimens thereof certified to the Bank 
by the secretary or an Assistant-Secretary of 
this Corporation, and that no checks, drafts, 
notes or orders drawn against said Bank shall 
be valid unless bearing such a signature; and 

FURTHER RESOLVED that the Secretary or an 
Assistant secretary of this Corporation is 
hereby authorized to certify to said Bank a 
copy of this resolution and of the actual and 
facsimile signatures of the above named 
officers and said Bank is authorized to rely 
on said certificate of this resolution until 
notice to the contrary in writing is given to 
said Bank by the Secretary or an Assistant 
secretary of this Corporation. 

There being no further business to come before the 

meeting, it was thereupon adjourned with the understanding that 

the next meeting of the Board of Directors would be held on 



ARK 00265

- 8 -

November 23, 1971, in Chicago. 
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WELLMAN DYNAMICS CORPORATION 

ACTION OF DIRECTORS WITHOUT A MEETING 

The undersigned, being all of the Directors of 

Wellman Dynamics Corporation, acting without a meeting pursuant 

to Section 1, of ARTICLE III of the By-Laws of the Corporation 

and the provisions of Section 141 of the Delaware Corporation 

Law and having received the declination of C. F. weaver to 

serve as Director of the Corporation, do hereby elect Thomas E. 

Brown to the vacancy of the Board which exists due to such 

declination. 

C Charles A. owe 

~~0-~,F \h~c 
Glenn F. Ihrig c____ , 

Dated: October 20, 1971 
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ACTION OF THE BOARD OF DIRECTORS 

WITHOUT A MEETING 

October l , 1971. 

We, the undersigned Directors of' Wellman Dynamics 

Corporation acting without a meeting pursuant to Section 1 

of ARTICLE III of the By-Laws of the Corporation and the 

permissive provisions of Section 141 of the Delaware Cor

poratior.. Law and having received the written resignations 

of Richard Allchin, Walter C. Loeman, Brooks W. Maccracken 

and Peter H. Wellman as Directors of the Corporation, do 

hereby elect to the vacancies of' the Board created by such 

. resignations, C. F. Weaver, Eugene C. Swift and C. A. Howe. 
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MINUTES OF REGULAR MEETING OF BOARD OF DIRECTORS 
0 F 

WELLMAN DYNAMICS CORPORATION 

Chicago, Illinois 
November 23, 1971 

Pursuant to determination at the preceding meeting and notice 

duly given, a regular meeting of the Board of Directors of Well.man 

Dynamics Corporation was held at O'Hare Inn, Chicago, Illinois, on 

Tuesday, November 23, 1971, at 9:00 o'clock A, M. 

Directors were present: 

Thomas E. Brown 
Theodore M, Englehart 
Charles A.. Howe 
Glenn F. Ihrig 
Eugena C. Swift 

being all of the members of the Board. 

The following 

;r, Herbert Burling, Vice President - Finance, and Brooks W. 

Maccracken, Secretary, were also present~ together with Mr. David 

B. Quigley, Vice President, Hills-McCanna Company. 

Mr, Ihrig presided and Mr. Maccracken was secretary of the 

meeting, The minutes of the Directors• meeting held October 20, 

1971, were distributed to the Directors and approved, subject to 

revising the paragraph of authorization respecting furnaces for the 

Creston plant to correspond with the written advice given by the 

President to the Directors • 

The operating statements for the Bay City plant and the Cres

ton plant for the month of October were distributed and discussed, 

together with the cash flow and the forecasts for November and 

-1-
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December, In connection with the operations at Creston, it was ob

served that some $31,000 of the returns and allowances experienced 

were items which had been noted in the estimates as of September 30, 

1971, and the Board requested that the statements for the Creston 

plant be prepared to separately indicate all i terns for which liabi

lities and costs had been estimated as of September 30, 1971, and 

to charge against reserves for those items the actual amounts ex

perienced from time to time in the same manner that the resume sub

mitted to the Board analyzed the changes in the Bay City reserves 

for termination costs and moving and travel expenses. In that man

ner the Board desires to keep track of how the actual experiences 

both at Bay City and at Creston compare with the estimates made at 

the time of the agreement to combine operations, Likewise the 

Board requested that a cash flow statement be prepared in such a 

manner as to indicate how the various items affecting cash flow 

relate to the estimated cash flow as of September 30, 1971. After 

the discussion, Mr, Burling and Mr, Quigley retired, at the request 

of the Beard, to prepare such a cash flow to the best of their 

ability at the present time, At the conclusion of the meeting 

they presented to the Board this new cash flow, with the under

standing that it would be typed and mailed to the Directors, 

Mr. Ihrig and Mr. Burling reported their rough projections of 

the shipments and production to be expected both at the Creston 

plant and the Bay City plant in November and December, Mr. Ihrig 

reported that there were only three jobs remaining at the Bay City 

-2-
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plant and those were expected to be completed before December, 

Much of the shipments from Creston thus far made were from inven

tory existing September 30, but he expects to book about $1,500,000 

of new orders in November and wants to cast in Creston about 

$410,000 in December, and $450,000 in January, with an ultimate 

projected production, when facilities and equipment are available, 

of $25,000 a day, which amounts will include scrap. 

Mr, Burling reported the current amount of cash at $86,000 

and Mr. Ihrig stated that he intended to ask customers for their 

cooperation in the prompt payment of accounts receivable to enable 

the Company to meet its special needs for cash during the transition 

period, In response to questions, Mr. Ihrig reported what he knew 

as to the current status of the helicopter industry and of other 

companies in the aluminum and magnesium industries, many of which 

he understood are having difficulties. He also reported satisfac

tory progress in his conversations with the Defense Department on 

his proposals for emergency forward planning in engineering, Both 

the Defense Department and the customers have expressed favorable 

reaction with Wellman's move to Creston. 

Mr, Ihrig distributed the current Organization Chart which 

he said he has shown to appropriate personnel both within the Com

pany and interested customers and which has been favorably received, 

The cost of employee terminations at Creston through November is well 

under the estimated cost of $50,000 and he does not anticipate that 

there will be any great addition to this cost. Both the Edward N. 
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Hay & Associates representative and Dr. David Merrell ot: Rohrer, 

Hibler & Replogle will visit the Creston plant in December t:or con

sultation and advice with respect to personnel and salary adjust

ments, 

Mr, Ihrig reported that he has et:t:ected a lease t:or 9,000 

square t:eet ot: storage space in downtown Creston at a rental ot: 

$400,00 per month; that a steel ot:fice building is on order and 

should. be installed by the year end at a cost ot: approximately 

$15,000; and that the Company's computer is being transferred t:rom 

Bay City to Creston,since IBM was unable to secure a delivery date 

for a new printer, It is expected that data processing at Creston 

will start on the 29th ot: November and he is assured that the trans

fer cost will be no more than the new installation through the Omaha 

oft:ice, 

Drawings were distributed and examined sh~_wing the proposed 

changes for the installation of cranes and jibs to be transt:erred 
.. 

t:rom Bay City and for the initial consolidation of various work 

areas. The installation cost t:or cranes and the cost of preparation 

therefor is within the budget previously approved, He also distri

buted a drawing for a proposed final modernization which is still 

under study and, subject to t:uture determination and approval, pro

vides for certain new experimental processes in molding, 

Mr, Ihrig discussed certain claims of customers respecting 

previous operations at Creston, of some of which he had advised the 

Directors by letter. The Directors expressed their approval of the 
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settlements which he had made and approved his recommendations with 

respect to the claims against Lycoming and MEL. The Directors also 

requested management to make a complete investigation of the operat

ing practices on certain job orders for Pratt & Whitney and General 

Electric about which the President expressed his concern, and it was 

understood that the facts f'ound from this investigation will be re

ported to the Directors so that an appropriate policy with respect 

thereto can be agreed upon. 

The Company•s present Product Liability Insurance expires 

November JO and management has been in communication with Davis & 

Dissette on the cost and feasibility of having the new policy in

clude coverage of products which were made and shipped by the McCan

nalloy Division prior to Wellman•s taking charge of the operations. 

The President was requested to find out the costs involved for in

creasing the coverage to $10,000,000 and to report to Mr. Swif't the 
-

coat f'or including the McCannalloy coverage so that comparison could 

be made with other possibilities of' handling the latter. 

Upon the recommendation of' the President, Messrs. Swift and 

Englehart were named as members of' the Executive Compensation Com

mittee to receive and review recommendations f'or compensation to 

the officers. 

The President has designated s. J. Simmons, Director of' Indus

trial Relations, to review with the Company's professional advisers 

the inclusion of Creston personnel in the Company• s Salaried. Pension 

Plan so that the Directors may review this Plan and other related 
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fringe benefits and determine what, if any, changes should be made 

therein, 

Negotiations with the patternmakers are underway. While the 

Union is requesting substantial increases, they have shown a willing

ness to be cooperative and understanding of the Company•s innnediate 

problems in getting reorganized. 

At the conclusion of the meeting, the Directors requested the 

management to prepare for the next meeting of the Board the follow

ing: A proposed budget of income and expenses for the year 1972 by 

quarters; proposed budget f'or capital expenditures indicating the 

time of each principal expenditure; proforma balance sheets by 

quarters; and a projected cash flow by quarters, Likewise the Vice 
. 

President - Finance was requested to prepare his recommendations 

for the establishment and management of appropriate separate bank 

accounts so as to minimize the possibility of mishandling or loss, 

It was agreed that the next meeting of the Board will be in 

Chicago on the morning of January 25, 1972, 

There being no further business to come before the meeting, 

it was thereupon adjourned. 

' ecretary 
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MINUTES OF REGULAR MEETING OF BOARD OF DIRECTORS 
0 F 

WELLMAN DYNAMICS CORPORATION 

Creston, Iowa 
April 24, 1972 

Pursuant to determination at the preceding meeting and notice 

duly given, a regular meeting of the Board of Directors of Wellman 

Dynamics Corporation was held at the office of the President at 

Creston, Iowa, on Monday, April 24, 1972, at 3:00 o'clock P.M., fol

lowing a tour of the plant. The following Directors were present: 

Thomas E. Brown 
Theodore M. Englehart 
Charles A. Howe 
Glenn F. Ihrig 
Eugene C. Swift 

being all of the members of the Board. 

J. Herbert Burling, Vice President - Finance, James Howarth, 

Vice President - Operations, Brooks W. Mac cracken, Secretary, and 

c. F. Weaver and Peter H. Wellman, Trustees under the Voting Trust 

Agreement, were also present. 

Mr. Ihrig presided and Mr. Maccracken was secretary of the 

meeting. The minutes o:t' the Directors I meeting of March 28, 1972, 

having been previously mailed to the Directors, were approved as 

mailed, a:t'ter explanation of the reports on scrap and sales commis-

3ions. 

The Financial Statements and Auditors' Report for 1971, pre

pared by Arthur Andersen & Co., were distributed, and a resume of 

operations for March and a revised pro forma statement and financial 
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projections, and were discussed ·at length, along with the operating 

statements for March as previously mailed. It was agreed that the 

amount by which the value of inventories of castings in process on 

the books .of .the .Comp.any .at March.4 .was .over standard should· be wr.i t

ten off as of March 31 and that none of it should be charged to 

April. Mr. Burling explained that in the future the inventory of 

castings in process will be reported by stage of completion at 

standard cost, but that prior to December 31 sufficient records 

were not available to report the inventory on that bas is. 

Mr. Ihrig enumerated various reasons for the operating loss 

shown in the month of March, including a Xyglo occurrence in the 

middle of the month which required a reproc.ess ing of a number' of 

castings, absentism, employee turnover, excessive overtime, and 

change of requirements by some of' the customers. He and Mr. Howarth 

believe that the personnel and payroll problems are being corrected 

by such steps as a change in quality control supervision, the issu

ance of an order for the elimination of overtime, earlier hours for 

the work shift, and progress in the training program. These improve

ments are expected to bring payroll costs more in line with previous 

experience and to reduce the Company's operating break-even point 

which some of the Directors thought may be as high as $500,000 a 

month. There was a long discussion as to the amount of shipments 

that could actually be anticipated in April and f'or the second quar'

ter. The Directors approved the :management proposal that for month

ly reporting purposes the month of' April be extended through May 5. 

On that basis, Mr. Howarth expressed his belief that because of' the 
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large amount of nearly finished work in the inventory, shipment of 

which had been delayed by the problems experienced in March and pre

vious months, $500,000 of shipments could be achieved in April, de

spite low shipments for April to date. 

The cash condition was discussed at length and it was agreed 

that the immediate need was to convert work in process to cash. All 

requisitions have been stopped except for the continued installation 

of heat treat facilities. It was agreed that the Company would be 

justified in financing the recent additions to and improvements in 

the Company plant and buildings through renegotiation of the lease 

from Equitable of Iowa, but Mr. Swift emphasized that before submit

ting figures either to the Bank or to Equitable it is necessary to 

establish credibility by explaining with precision the large differ

ences between the Company•s previous forecasts and the actual operat

ing figures, and he requested management to prepare such an explana

tion and to demonstrate that the reasons for such past differences 

were behind us. 

Mr. Englehart proposed that management be given authority to 

obtain current receivable financing as a bridge until projections 

are good enough to anticipate permanent bank financing on a line of 

credit basis. This proposal was not seconded, the feeling being ex

pressed that bank relief can be obtained once credibility is estab

lished as proposed by Mr. Swift. In the meantime, Mr. Burling re

ported that all but one of the major creditors of the Company had 

indicated their willingness to accept delayed payment until the 
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present cash position can be .rectif'ied. 

Mr. Ihrig reported that the patterns and material still in 

Bay City could be placed in one building as of the end of the month 

and the balance of the _property turned over to Dow, maintaining 

guards only for the one building. 

Mr. Swift and Mr. Brown reported that actuaries in their com

panies would study this Company's employee schedules and figures per

tinent to a Salaried Employees Pension Plan for the purpose of mak

ing recommendations to the Company on that subject. 
• 

The projected quarterly capital additions were discussed and 

Mr. Ihrig reported that everything had been stopped except that which 

was virtually completed and the installation of the heat treat faci

lities; and that delivery could be delayed on an order for the pur

chase of Lindberg furnaces. A substantial amount is owing to the 

local construction contractor, but the President anticipates that 

acceptable arrangements can be made for payments on that account. 

Mr. Englehart again expressed the importance of being selective in 

the acceptance of orders on a profitable basis and only up to the 

optimum capacity of the Company's facilities. 

It was agreed that the next regular meeting of the Board would 

be in Des Moines at noon on Monday, May 22, so that all Directors 

can travel to and return fI'om the meeting on the same day. In the 

meantime it was agreed. that the members of the Board would be prompt

ly advised when the management has determined what specific author

ity it will need from the Board for any further financing. 

Secretary 

-4-
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MINUTES OF REGULAR MEEJ'IHG OF BOARD OF DIRECTORS 
OF WELIJA.AN DYNAMICS CORPORATION 

Des Moines, Iowa 
May 22, 1972 

Pursuant to determination at the preceding meeting and notice duly 

given, a regular meeting of the Board of Directors of Wellman Dynamics Corporation 

was held at the Des Moines Club, Des Moines, Iowa, on Monday, May 22, 1972 at 

10:30 a,m, The following Directors were present: 

Thomas E. Brown 
Theodore M, Englehart 
Charles A. Howe 
Glenn F. Ihrig 
Eugene C, Swift 

being all of the members of the Board. 

James Howarth, Vice President-Operations, and Richard K. Howe, Assistant 

Secretary, were also present. Mr, C, F. Weaver of Dow Chemical Financial Corp. 

and Mr. James Williams of Pennwalt Corporation were also present, 

Mr, Ihrig presided and Mr. Richard Howe was secretary of the meeting. 

The minutes of the Directors' meeting held April 24, 1972, having been previously 

mailed to the Directors, were approved as mailed, 

Current Operations and Financial Condition, The financial statements 

for the month ending May 6, 1972 were presented to the meeting. Mr. Ihrig 

indicated that management was surprised at the magnitude of the loss for the 

month and discussed several of the approaches being taken to alleviate the 
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continulnz ~\:_':)[it2.ntial vo.riances in material costs, labor costs and scra:p. 

Producing some fragmentary figures for production in the first part of the 

current month, Messrs, Ihrig and Howarth indicated that the scrap problem 

seemed to be improving and that better connect ion was being obtained in 

production control chains, However, a loss for the current month, which is 

a short month, is projected on shipments in the vicinity of $450,000. Sales 

backlog at May 15 was reported as $5,200,000. 

In response to an inquiry regarding the determination of a break

even point, Mr, Ihrig and Mr. Weaver, who had spent several days in Creston 

reviewing the operations of the Company, generally agreed that on the basis 

of the present product mix, it was too early to determine a break-even point. 

With respect to product mix and unprofitable contracts, Mr. Ihrig advised that 

attempts are being made to renegotiate some contracts and that new quotes have 

a 7% escalation clause. Mr. Brown pointed out that given the present substantial 

sales backlog, the Company must be selective in taking new orders to be sure 

such orders will be profitable, 

The loss from operations in April and the resultant cash position 

(Mr. Ihrig reported only $8,000 cash in bank as of the morning of the meeting) 

led immediately to a lengthy discussion of short range cash flow problems. 

Mr, Ihrig outlined the receivables and payables situation and concluded by 

requesting permission to increase the Company's draw against its line of credit 

with the First National Bank in Creston by $200,000. He indicated that this 

figure assumed that an additional $106,000 would be paid do,m on the loan from 
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that Bank rclate<l to pattern receivables. Mr. Swift requested that the Board 

defer action on this question until it had reviewed the current status of the 

capital improvement progra~s. 

Capital Improvements. A discussion was held reviewing present 

commitments for capital improvements and Mr. Ihrig presented several proposals 

for new improvements at the Creston facility. The most substantial improvement 

presented to the meeting was the new warehouse which is expected to cost 

approximately $50,000. Mr. Ihrig indicated that there had been a minor fire 

in the plant the previous week and that it was absolutely essential that a 

concrete pad and sewer area be installed at the rear of the plant so that pots 

may be properly cleaned: The other new proposals presented were for an 

additional LP gas system, a new scalping screen for the molding sand system, 

molding machine pit construction and the installation of a plant heating system. 

Mr. Swift reviewed the April loss and indicated the substantial variance 

from the budget projections for the second quarter. He concluded that there was 

very little evidence that the Corr,pany could meet its projections for the second 

quarter and pointed out that scrap and returns already exceeded budget for the 

second quarter. He concluded that it was clear that additional money was needed 

for working capital and capital improvements, but indicated he was reluctant 

to approve additional loans for both purposes until such time as the Eoard was 

better advised as to expected results from operations. He suggested that projected 

operating statements be reworked on a monthly basis and that such statements be 

updated monthly as management's experience becomes more refined. Such statements 

should include a monthly projection of the profit and loss, cash flow and 

information regarding receivables. 

l 
- 3 -
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Mr. Ihrig indicated that it was e::sential that work continue on the 

heat treat facilities and that, because of the potential fire hazard, the new 

concrete and sewer area for pot cleaning should be done immediately. In 

addition, Mr. Ihrig proposed that management be permitted to go ahead with 

the concrete pad for the ne1·1 we.rehouse which could be installed for approximately 

$19,000 and which would enable warehouse construction to proceed without delay 

at such time as the Board approved. The following resolution was proposed and 

on motion duly made and seconded was unanimously adopted: 

RESOLVED, that pursuant to resolution of the Board of 
Directors dated May 1, 1972 the officers of the Corporation 
are hereby authorized to draw dO',m an additional $200,000 
from the revolving line of credit approved in the aforesaid 
action; 

RESOLVED, that the officers are hereby authorized to proceed 
with the completion of the m,w heat treat facilities, the 
construction of a concrete pad and sewer system for pot 
cleaning, and the construction of a concrete pad suitable fo1'. 
erection of a warehouse; but no steps shall be taken toward 
the construction of such new warehouse; and 

RESOLVED, that revisions of profit and loss projections 
including information regarding cash flow and receivables be 
prepared at the earliest possible date and forwarded to the 
Directors and that such information be updated by managei~ent 
on a monthly basis and furnished to the Directors. 

There being no further business to come before the meetine;, it was 

thereupon adjourned with the understanding tint the next meeting of the Board 

of Directors would be held on June 29, 1972 in Chicago. 

' \ 
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MINUTES OF REGULAR MEETING OF BOARD OF DIRECTORS 
OF WELLMAN DYN11MICS CORPORATION 

I 

Rosemont, Illinois 
June 29, 1972 

Pursuant to determination at the preceeding meeting and notice 

duly given, a regular meeting Qf the Board of Directors of Wellman 

Dynamics Corporation was held at the O'Hare Inn, Rosemont, Illinois, 

on June 29, 1972, at 9 A.M. The following Directors were present: 

Thomas E. Brown 
Theodore M. Englehart 
Charles A. Howe 
Glenn F. Ihrig 

The other member of the Board, Eugene C. Swift, was not present. 

J. Herbert Burling, Vice President .- Finance, and Assistant 

Secretary, and James Howarth, Vice President - Operations, were 

present. Edwin E. Tuttle, Vice President - Finance of Pennwalt 

Corporation was also present. 

Wir. Ihrig presided and Mr. Burling was secretary of the 

meeting. The minutes of the Directors' meeting held May 22, 1972, 

having previously been mailed to the Directors, were approved as 

mailed. 

The financial statements for the month ending June 3, 1972, were 

presented to the meeting. Messrs. Ihrig, Burling, and Howarth pointed 
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out that while shipments did not meet the volume projected and there 

was a loss for the month of $74,668, the unfavorable direct labor vari

ance and unfavorable scrap variance had been reduced. Messrs. Thrig 

and Howarth also stated that every effort will be made to continue to 

make progress in these areas and also to reduce and control other manu

facturing costs. 

A projected statement of profit (loss) for the month of June, 

1972 was presented to the meeting, together with a list of reinstalla-

tion and expense costs anticipated to be incurred in June and July 

which are estimated to total $133,926.00, and also a projected state

ment of cash flow for the month. These pres.entations led to a lengthy 

dir:;cussion of short range cash flow problems. Mr. Englehart suggested 

that Mr. Thrig explore the possibility of increasing the revolving bank 

credit to $900,000 in case of emergency need. Mr. Tuttle agreed, but 

suggested to Mr. Ihrig he stress to the bankers that he is still very 

optimistic that requirements will not exceed the present limit of $750,000. 

Mr. Brown agreed. 

Mr. Ihrig stated the present amount owing to the bank was 

$653,000. Also, $41,391.00 was collected June 28 on pledged accounts 

receivable. He had reported this to the bank and had received permission 

to defer payment of this amount to the bank for ten days. He also said 

he hoped to be able to defer future borrowings, but if such need developed 

he would inform all Directors before acting. 

(2) 
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Mr. Ihrig reported as of the close of business June 27 

Accounts Receivable of $658,756.82, Accounts Payable of $393,148.50 

and a backlog of $5,342,195.00. In response to a question, he 

stated he would not at this time change his forecast of shipments 

for the last half of this~ year. 

Mr. Brown pointed out that there had been a misinterpretation 

of the Board's request for reworked projections on a monthly basis. It 

was agreed that the presentations should also include the effects on 

the balance of the year, by quarters, together with any changes required 

beyond the next month which become obvious as information is acquired. 

Mr. Ihrig reported he had contacted the six largest customers 

and requested progress payments on castings in progress and so far 

Northrop has agreed to pay 65% of selling price at the time x-ray 

results show a casting can be expected to result in shipment in a 

reasonable length of time. He is also attempting to get 80% of selling 

price at the time a major pattern is received from the patternmaker. 

The labor force was discussed. Preliminary negotiations on 

the labor contract which expires September 20, 1972, will begin in 

late July. 

In response to a question from Mr. Ihrig, Mr. Tuttle advised 

that Equitable of Iowa has not been approached for any changes in the 

present mortgage. 

An updated organization chart was presented and reviewed. 

(3) 
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Mr. Burling was instructed to obtain all reports and survey 

results at Carpentersville and Creston relating to air and water 

pollution. 

With reference to reviews being made by Dow and Pennwalt 

-personnel of the- proposed new pension plan for salaried employees, 

both Mr. Brown and Mr. Tuttle agreed to check progress and advise 

Mr. Ihrig. 

Mr. Ihrig reported rent for the Bay City property for the 

period from January 7 to June 30, 1972, of $12,000.00 has been paid. 

Creston facility improvements were reviewed by Mr. Ihrig. 

Lindberg's bid of $23,000 to reline the G. E. heat treat furnace has 

been accepted. Melt room changes and improvements are necessary 

and will be done during the first week of July. The roof over the 

melt room will also be repaired. Mr. Howarth reported that all roofing 

has deteriorated and all lightning rods must be reset. 

A new business opportunity was discussed. It is the production 

of magnesium billet stock for the Dow Russellville, Arkansas and Denver, 

Colorad9 extrusion plants. 

/[J H. Burling 
Asst§tant Secretary 

' 
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MI!lUTES OF REGUL/\R MEETING OF 

BOARD OF DIRECTORS OF 'vlELLMAN DYNAMICS CORPORATION 

M;idlrmd, Michigan 
July 24, 1972 

Pursuant to the determination at the preceding meeting and notice 

wtly given, a regular meeting of the Board of Directors of Wellman Dynrunics 

Corporation W'as held at the Midland Country Club, Midland, Michigan on 

:Monday, July 24, 1972, at 9:00 A.M. The folloW'ing Directors were present: 

Thomas E. Brown· 
Charles A. Howe 
Glenn F. Ihrig 
Eugene C. Swift 

Mr. Theodore M. Englehart was absent. 

J. Herbert Burling, Vice President - Finance and Richard K. Howe, 

Assistant Secretary, were also present .. 

Mr. Ihrig presided and Mr, Richard Howe was Secretary of the 

meeting. The minutes of the last Directors' meeting held June 29, 1972., 

having been previously mailed to the Directors, were approved as mailed, 

Current Onerations and Financial Condition, The financial state

:rnents for the month ended June 30, 1972, showing a net loss of $185,136 

-were presented to the meeting by Messrs. Ihrig and Burling. Mr. Ihrig 

indicated that the basic problem remains that of getting the Company's 

Jl!'Oducts out the plant door. While some progress is being made, bottlenecks 

still. exist at heat treat, welding and the special finishing areas. The 
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addition of several new floor supervisors with primary responsibility for 

administering these troublesome areas is expected to alleviate this problem 

and increase productivity. Mr. Burling pointed out that a substantial portion 

of the high direct and indirect manufacturing expenses for the month was 

attributable to an increase in manufacturing and maintenance supply costs. It 

was also indicated that the work-in-process inventory for the first six 

months of the year has been undervalued in terms of stage of completion. 

This undervaluation will be compensated for by a change in valuation 

procedure and will be accompanied by a credit of approximately of $55,000 

to be reflected in the July financial statements. Mr. Ihrig stated that 

the month of June had been the Company's best month of production in 

Cr~$ton with approximately $413,000 of good production out of a total 

production of $521,000. 

Projected financial statements for July and for the balance of 

the year were presented and discussed. These statements indicate the 

Company will break even at some point during the third quarter and 

achieve profitable results for the fourth quarter. Mr. Charles Howe 

indicated that he felt the projected statements were optimistic and that 

a more realistic appraisal of the situation would indicate that break

even would not occur until the fourth quarter of the year. Mr. Ihrig 

replied that he thought that the third quarter projected breakeven 

was a reasonable prediction, notwithstanding the projection of a net 

loss in excess of $100,000 for the month of July. 

Mr. Burling presented a schedule analyzing where the Company's 

breakeven point would have been for the first six months of operations 
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and a further analysis of necessary cost reductions and efficiencies to 

reduce the breakeven to a more realistic figure. This schedule was dis

cussed at length by the Board and it was concluded that the indicated 

breakeven-point-of approximately $370,000 of monthly sales assuming 

certain cost reductions would probably be true only where the Corporation's 

total monthly sales were substantially higher than that amount. 

In preparation for a discussion of the Company's current cash 

situation, Mr. Charles Howe requested an update on the receivables and 

payables position of the Company. Mr. Ihrig reported that well over one-half 

of the receivables shown on the June 30 balance sheet were current (less 

than thirty days) and that the only substantial receivables older than 

ninety days were for patterns and amounts due from former customers of 

the McCannalloy Division of Hills-Mccanna. He further indicated that an 

increase could be expected in receivables as sales increase, but that no 

greater than a sixty day turnover could be expected. Payables were reduced 

further during June but were forecast to increase substantially in the third 

quarter due to the Company's cash position. The Board indicated that the 

projected increase in payables was unwise and that every effort should be 

made to provide sufficient working capital to keep them on no greater than 

a sixty day turnover. 

Working Capital and Cash Reauirements. Mr. Ihrig reported that, 

following a discussion with Mr. Brown in accordance with the resolution of the 

Board of Directors dated May 1, 1972, he had taken down the remaining $97,000 of 

the Company's line of credit with The First National Bank in Creston and its 

correspondent bank in St. Joseph, Missouri. He reported that the Company has 

now borrowed the limit of its line of credit, $750,000. Pursuant to the discussion 

of the Board at its June 29 meeting, Mr. Ihrig reported that he had discussed 
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with the Bank the possibility of increasing the Company's line of credit 

to $900,000. The bank indicated that it was willing to continue to participate 

to the extent of the Company's working capital needs but felt the costs of 

capital improvements should be advanced by the two principal shareholders 

of the Corporation, Dow Chemical and Pennwalt. In the alternative, the bank 

suggested that it would accept a guarantee of the entire loan, including the 

addition, by Pennwalt and Dow and would reduce the interest on the loan to 

the prime rate. 

Reviewing the Projected Statement of Source and Application 

of Funds for the balance of the year, Mr. Swift indicated that before he 

could go to his Board a better outline of exactly what the Company's 

needs are expected to be is necessary. Mr. Brown concurred from the stand

point of Dow Chemical. Mr. Ihrig indicated that he felt a compromise 

position which the banks might accept would be for Dow and/or Pennwalt 

to guarantee an additional loan under the proposed terms in an amount 

sufficient to cover committed and projected capital expenditures. Mr. 

Swift agreed that might be a possibility but emphasized that the first 

priority must be to prepare realistic projections of expected cash flow 

showing, among other things, the cash necessary for capital expenditures 

presently committed, the cash necessary for new capital expenditures, 

plus an in-depth analysis of working capital needs including cash necessary 

to finance projected increases in inventory and receivables and possible 

operating losses. Mr. Ihrig indicated that the new cash flow projections 

which will be prepared immediately will assume that the Company will hold 

its payables to a sixty day turn and will take into account the forecasted 

increases in inventory and receivables as well as a consideration of 
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the capital expenditure situation. J.lr. Charles Howe recommended that for 

purposes of the new projection a third quarter loss of approximately $150,000 

and a break.even fourth quarter should be assumed. Mr. Swift indicated that 

be would make available Jim Williams of Pennwalt to assist in the preparation 

of the new projection. Mr. Brown indicated his approval of this procedure, 

The entire Board recognized the need for :im.~ediate action in a 

resolution of the Company's cash crisis. It was recognized that the Board 

might have to act in writing within the next week or two if necessary. 

Miscellaneous. Mr. Ihrig indicated that in view of the July 31 

anniversary of the existing Wellman (Bay City) salaried pension plan, it 

vould be desirable that some resolution be made of the procedure for 

including all salaried employees at Creston under a pension plan. Mr, 

Swift and Mr. Brown indicated that their respective pension experts would 

be completing their review of the plan proposed to the Board earlier in 

the year. 

Mr. Ihrig reported on the current state of the Company's clean

up operations at its former Bay City location. Costs of scrapping patterns 

and other items still in Bay City are currently running at approximately 

$4,000 per month; it is anticipated that such operations will be completed 

in the near future. 

To give the members of the Board additional time to review the 

monthly results of the Company's operations as well as revised projections, it 

was decided to change the date of the next regular meeting of the Board 

on a trial basis. To that end and in view of the fact there was no further 
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business to come before the meeting, it was thereupon adjourned with the 

understanding that the next meeting of the Board of Directors would be 

held on September 12, 1972, in Chicago. .. ~ 

/ .~>h 
/,y.,.. ./ ~/ 
.. / 

,-"· -~- .. 
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MINUTES OF SPECIAL MEETING OF BOARD OF DIRECTORS 
0 F 

WELLMAN DYNAMICS CORPORATION 

Creston, Iowa 
. Auguat 17, · 1972 

Pursuant to call of' the President and notice duly given, a 

special meeting of' the Board of Directors of' Wellman Dynamics Cor

poration was held at the office of the President at Creston, Iowa, 

on 1'hursday, August 17, 1972, at 9:00 o'clock A.M. The following 

Directors were present: 

Absent: 

Theodore M. Englehart 
Glenn F. Ihrig 
Eugene C. Swift 

Thomas E, Brown 
Charles A. Howe 

Brooks W. Maccracken, Secretary, was also present. 

Mr. Ihrig presided and Mr. Maccracken was secretary of' the 

meeting, 

Mr. Ihrig reported that he had received from Mr, Brown a 

letter of resignation addressed to the Board of' Directors, but, 

since this was a special meeting for a special purpose, action on 

the letter was def'erred until the next regular meeting of' the 

Board. 

The financial statements f'or the month of July, and a spe

cial weekly cash f'low projection through September 29, prepared at 

the request o.f Mr. Swif't, were distributed and explained. Mr. 

Ihrig then recognized Mr. Swif't, who stated that the purpose of 

-1-
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the meeting was to advise th/ Directors of the Company's present 

cash situation. He said that The First National Bank of Creston 

had made demand for payment of the Company's outstanding notes pay

able, and reported on the conferences which he and Mr. Brown had 

had with representatives of that Bank and of The First National 

Bank of St. Joseph, Missouri, incident to that demand, He also 

reported on various conferences with representatives of Dow Chemi

cal Company, which had resulted in Dow• s determination not to give 

further financial assistance to Wellman either by joining in a 

guarantee of its notes to the Banks or otherwise. He said that 

Dow had made an offer to sell its interest in the Company to Penn

walt for a nominal dollar amount. Mr. Swift stated that in view 

of those conferences, Pennwalt still had under consideration its 

position with respect to financial assistance to Wellman and an 

acceptance of Dow•s offer and that no final decision would be made 

until it had had an opportunity to review the studies of the Well

man business and operations now being made, including, in particular, 

an evaluation of the Company's backlog. There then followed a long 

discussion of the Company's financial needs and its obligations to 

principal customers, together with the possibility of receiving pro

gress payments or price adjustments from some of those customers, 

Mr, Maccrac ken outlined some of the legal possibilities to 

the Company if neither Pennwalt nor Dow should finally conclude to 

give it the needed financial assistance. Mr. Englehart suggested 

the possibility of consulting representatives of Talcott Business 

-2-
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Finance, a subsidiary of James Talcott, Inc,, of Chicago and Minne

apolis. With the approval of the Directors present, he talked by 

telephone with Messrs, Russell Donahue and Clarence Adams of that 

Company, and reported that the 1"8.tter would "visit Creston the fol

lowing week for the purpose of evaluating the" situation and making 

recommendations, It was agreed that this company should be given 

the benefit of the studies being currently made by the representa

tives of Pennwalt and the management of the Company. 

At the close of the meeting, preliminary results of the 

study of t"he Company's backlog were submitted, and the meeting ad

journed, subject to call of a further special meeting of the Board 

by any Director on 24 hours• notice to the other Directors, 

Secretary 

-3-
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MINUTES OF SPECIAL MEETING 

OF BOARD OF DIRECTORS OF WELLMAN DYNAMICS CORPORATION 

Des Moines, Iowa 
November 17, 1972 

Pursuant to the call of the Presiaent and notice duly given 

a special meeting of the Board of Directors of Wellman Dynamics 

Corporation was hela at the law firm of Bradshaw, Fowler, Proctor 

& Fairgrave at Des Moines, Iowa, on Friday, November 17, 1972, 

at 10:00 a.m. 

The meeting was called to oruer by Mr. Eugene C. Swift. At 

such time the following directors were present: 

Theodore M. Englehart 

Glenn F. Ihrig 

Eugene C. Swift 

James M. Williams 

Mr. Charles A. Howe was absent. 

Also present were Mr. James Howarth, Vice President-Operations, 

Mr. P. C. Higgs, Vice President-Finance, and Edward E. Johnson, 

Secretary Pro-tern of the corporation. 

The minutes of the last Directors' Meeting held on October 25, 

1972, having been previously mailed to the directors, were approved 

as mailect with the exception that Mr. Ihrig moved that the minutes 

of the last meeting be clarified with respect to the compensation 

arrangement for Messrs. Swift and Williams so as to provide that 

Messrs. Swift ana Williams woula not be compensated for the time 

spent at Board of Directors Meetings of Wellman Dynamics Corporation. 
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Mr. Ihrig's motion was duly seconded and adopted. 

Formal Resignation of Richard K. Howe as Assistant Secretary 

of the Corporation. Mr. Ihrig presented a formal, written resigna

tion which had been tendered to him by Richard K. Howe as Assistant 

Secretary of Wellman Dynamics Corporation. Mr. Howe's resignation 

was unanimously accepted by the Board. 

Report of the President. Mr. Ihrig reported that the company 

is taking various steps to improve its image within the Creston 

community. The company plans to issue newsreleases with respect 

to important contracts and union~management activities. The 

company will work with the high school, the Southwestern Community 

College, and N.E.B.I.T. (New and Expanding Business in Industrial 

Techniques), an organization sponsored by the Iowa State Department 

of Public Instruction and the Iowa State Development Department. 

The company will work with these entities for the purpose of 

increasing the number of people who would be interested in work-

ing for the corporation. The company is also considering developing 

an apprenticeship program. Mr. Ihrig is hopeful that the foregoing 

efforts, when combined with the help that the company is receiving 

from the Creston Development Corporation, will make it possible 

to recruit thirty (30) new employees. 

Mr. Ihrig reported that the steel work on the second warehouse 

has been completed. However, work has been suspended on this 

project at the moment due to labor shortage and weather. The 

winter door closures are completed except for installation of 

outside overhead doors. The concrete aprons for flask storage 

are all complete and will be in use within two weeks. 
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Sales for September totaled $390,000. For the period between 

October 1st and October 15th, sales were $180,000. The company 

has several large contracts pending, with companies such as: 

(1) Rocketdyne, a division of North American Rockwell, (2) Lycoming, 

a division of Avco Corporation, and (3) Clevite Corporation, a 

division of Gould, Inc. As a result thereof, Mr. Ihrig contemplates 

that the company will have another $1,500,000 in orders by the end 

of the year. 

Mr. Ihrig suggested that if the company were able to obtain 

sufficient manpower to implement the same, the company should 

install a roll-over machine and four sand hoppers so as to increase 

the company coremaking capacity. Mr. Ihrig estimated that these 

improvements would cost the company $5,000. This cost would be 

that of the company's own maintenance labor. There would be no 

equipment cost since the company already has the necessary equip

ment. Mr .. Swift commented that it would appear that this type 

of improvement should result in a quick payback and requested Mr. 

Higgs to prepare a brief analysis of the probable return that 

the company would obtain from such an investment. 

Mr. Ihrig then concluded his report by stating that with the 

various inventory corrections being taken care of in October, he 

is of the opinion that the company's November and December opera

tions will result in the company operating at an overall break-even 

basis for this quarter. 

Report of Vice President-Operations. Mr. Howarth reported the 
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following production figures for the first ten (10) production 

days of November: 

Production $245,000 ($24,500 per day) 
Shipments 167,000 
First Inspection scrap 2,114 ($211. 00 per day) 
Final Scrap 22,174 (13.5%) 
Customer Returns 4,898 (3%) 

Mr. Howarth contrasted these figures with production figures 

of $23,450 per day in October and $22,500 per day in September; 

first inspection scrap figures of $298 per day for October and 

$356 per day for September; final scrap figures of 10.9% for 

October and 17.4% for September; and cust"omer return figures of 

7.3% for October and 7.4% for September. 

Mr. Howarth reported that the company currently has 219 hourly 

and 69 salaried employees. 

Report of the Vice President-Finance. Mr. Higgs reported on 

the operations for October. 

Shipments in the amount of $472,000 were higherthan anticipated. 

However, due to the fact that the company was unable to maintain 

the September level of work in process, the company suffered an 

overall loss of $6400, rather than realize the profit of approxi

mately $7,000 which had been projected for the month. 

During October receivables increased by only $10,000 against 

exceptionally high shipments as a result of the company's reducing 

certain accounts of 90 days and over. The current receivables for 

the company now amount to 65% of the total compared to 45% for the 

month before. Accounts over 90 days were reduced by a net of 
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$40,000. Also, the company was able to reduce its accounts payable 

during the month from $528,000 to $381,000. Mr. Higgs forecasts 

that the company will not be required to borrow any further funds 

in the foreseeable future. 

Mr. Higgs surrunarized the financial result for October by 

stating that the month was encouraging although at the same time, 

disappointing; the volume of shipments was sufficient enough to 

produce a profit if only the work-in-process inventory had remained 

level. 

Preliminary Draft of 1973 Budget. A considerable amount of time 

was devoted to a 25-page draft of the 1973 budget which had been 

prepared by the company's management. 

This budget was based on the following assumptions:that 

returns and allowances will not exceed 6%; that scrap will not 

exceed 11%; that the company will have 152 direct laborers; 

that the company will have 95 indirect laborers; and that the 

company will have 65 salaried persons. 

The budget projects net sales of $5,794,000 with a pretax 

profit of $131,000 or 2.3% of net sales. The budget projects a 

break-even point of $5,615,000 in net sales leaving a margin of 

safety of 3.1%. Otherwise stated, the budget means that the 

pretax income will be made in the last eight days of the year. 

Management assumes that it will be able to operate during 1973 

with a 40-day inventory on hand and a 40-45 day collection period. 

If this assumption is correct the cash flow of the corporation 

should be self-sustaining during 1973. 
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The budget highlights the great impact of scrap on the 

company's overall financial success. Based on the figures in 

the budget, $1 worth of scrap deprives the company of $1.62 worth 

of net sales of $.35 worth of profit. 

Borsic Fiber Program. After a discussion of this matter, the 

Board concluded that this matter should be reviewed closely with 

the view toward making different arrangements with respect to it. 

Lindberg Furnaces. Mr. Ihrig reported that Fairfield 

Aluminum appears interested in buying six of the eight furnaces 

in question. Mr. Ihrig will continue negotiations with Fairfield. 

Also, Mr. Ihrig will prepare an an,alysis for the December meeting 

so that the Board can decide whether or not to purchase the other 

two furnaces. 

Fencing and Security. After discussion, it was moved, seconded 

and unanimously approved that management complete the fencing of 

the premises for security purposes and implement around-the-clock 

guard service. 

Salesman Price Determination. In response to a question by 

Mr. Swift, Mr. Ihrig stated that it is the company's policy that no 

salesman has the authority to quote a price below the computer 

estimate for a product without first obtaining the approval of 

Mr. Ihrig. 

Employee Incentives and Employee Relations. Mr. Howarth 

reported that tentative plans are being made for an open house 

in the spring. Other ways of maintaining and improving employee 

morale and productivity will be discussed at future board meetings. 
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Wages and the company's overall approach in the coming negotia

tions with the union will be discussed in January. The preliminary 

1973 budget does not allow for any pension costs. 

Further Comments on 1973 Budget; Theme for December Board 

Meeting. Before the meeting was concluded there were some overall 

comments by the members of the Board on the preliminary 1973 budget 

which had been presented to it by management. These comments 

are summarized below. 

Management should review the relationship between shipments 

and expense in categories other than direct labor and come up with 

their recommendations, based on assumed shipments, as to what would 

be a reasonable per cent of shipments to allocate to sales, engineer

ing, finance and manufacturing overhead. Obviously, this is based 

on competitive foundry practice and presumably there are some 

statistics that can be gathered on this. A great deal of it, 

however, is going to have to be based on management's recommendation. 

As the present budget for 1973 calls for a minimum return on 

sales, and admittedly is going to be tight, management should 

consider two further alternatives that would be discussed at the 

next Board Meeting. First, management should present at the next 

meeting their view of what can be trimmed from the company's exist

ing overhead in the areas of manufacturing, engineering, sales and 

financial expense. They should also present their view of the 

consequences of such reduction of overhead. Included in this 

recommendation might be a different approach to what is being done 

at the present time and the expenses applicable thereto. 
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Secondly, management should present at the next meeting what 

the company would have to do with respect to personnel to break 

even in the event that, based on the 1973 budget, there was a 20% 

underfall in shipments; also, the consequences of such actions are 

to be discussed. 

There being no further business to come before the meeting, 

it was thereupon adjourned. 

'E{' ,-- . ·...__/} 

4 LvJC .· , "\ 
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WELLMAN DYNAMICS CORPORATION 

Tuesday, April 24, 1973 

Immediately following Annual Meeting which convenes at 10:30 o'clock, 
A.M, 

AGENDA 

Items to be Discussed: 

1. Reading and Review of Minutes of Last Meeting. 

2. Election of Officers. 

3. President's Report. 

4. Other Management Reports. 

S. Old Business. 

6. New Business. 



ARK 00309

MINUTES OF ANNUAL MEETING 

OF 

BOARD OF DIRECTORS OF WELLMAN DYNAMICS CORPORATION 

Pursuant to the By-laws of the Corporation, the Annual 

Meeting of the Board of Directors of Wellman Dynamics Corporation 

was held at the Pennwalt Building, Philadelphia, Pennsylvania, 

on Tuesday, April 24, 1973, at 11:30 a.m., immediately following 

the conclusion of the Annual Stockholders' Meeting. 

The meeting was called to oraer by Mr. Eugene c. Swift. At 

such time the following Directors were present: 

Theodore M. Englehart 

Glenn F. Ihrig 

Eugene c. Swift (presiding) 

James M. Williams 

Mr. Charles A. Howe was absent. The following persons were also 

present: 

Richard Allchin 

James M. Ellis 

Peter c. Higgs 

James Howarth 

Peter H. Wellman 

Mr. James M. Ellis was designated to act as Secretary of 

the meeting. 

The minutes of the February 15, 1973, Board meeting were read 

for the benefit of the non-Directors present and were unanimously 

approved. 
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Upon motion duly made, seconded, and unanimously adopted, 

the following officers of the company were elected to serve at 

the pleasure of the ooard: 

Eugene C. Swift 
Glenn F. Ihrig 
James Howarth 
Peter C. Higgs 
J. Herbert Burling 

Edward E. Johnson 

Chairman of the Board of Directors 
Presiaent 
Vice President - Operations 
Vice President - Finance 
Vice President - Treasurer & 

Assistant Secretary 
Secretary 

Mr. Ihrig reported that management was attempting to 

stabilize the company's backlog to correlate with monthly 

shipments of about $600,000 and was currently working on the 

fourth quarter 1973 order backlog to round it out. He gave 

the breakdown of current backlog by geographical area and 

reviewed the current condition of the company's business in 

light of competition. 

There was a discussion of the relative desirability of 

leasing or purchasing replacement fork lift trucks and lorries. 

Mr. Ihrig was asked to give a report on this question, including 

Mr. Englehart's suggestion that the cost of overhauling the 

trucks and lorries be determined, at the next Board meeting. 

There was a discussion as to the desirability of relocating 

the Welding Department. At the conclusion of this discussion 

the ooard authorized management to expend $8,000 to relocate the 
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Welding Department on the basis of management's previous 

report that that cost should be recovered within six months 

after completion of the relocation. 

The Board was informed of the steps that the CO!l\pany has 

taken in order to assure that it was complying with OSHA. Mr. 

Swift offered to make a Pennwalt expert available to inspect 

the company's plant and give further assistance to the company 

in order to assure compliance. 

The Board discussed certain changes in the company's 

organization chart presented by Mr. Ihrig, particularly changes 

that had been made in the Quality Control functions. 

There was some discussion of improvements in correlating 

production, shipments and inventory. 

Mr. Higgs reported that revision of standard costs to 

more realistic levels had resulted in reduced variances. He 

also reported that the company had been financing its inventory 

increases with funds borrowed at 6 1/2% interest while return

ing 11% on investment. 

Mr. Ihrig reported a number of problems on the horizon 

with respect to purchase of magnesiwn ingots. He suggested 

that a possible solution was to purchase magnesiwn from the U.S. 

Government stockpile, but that his initial information was that 

it would be necessary to make a minimwn purchase of 200,000 to 

300,000 lbs. Mr. Ihrig was asked to investigate the matter 

further and report back to the Board on the entire magnesium 

supply situation at the next Board meeting. 
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Mr. Ihrig was also asked to report back to the Board at 

the next meeting on the Lindberg furnace transaction. 

There was some discussion of the probability that the 

-cost of -aluminum wi·ll increase in the near future. 

There being no further business to come before the 

meeting, it was thereupon adjourned. 
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MINUTES OF SPECIAL MEETING 

OF BOARD OF DIRECTORS OF WELLMAN DYNAMICS CORPORATION 

Creston, Iowa 
June 4, 1973 

Pursuant to the call of the President.and notice duly 

given a special meeting of the Board of Directors of Wellman 

Dynamics Corporation was held at the office of the President 

at Creston, on Monday, June 4, 1973, at 1:00 o'clock A.M. 

The meeting was called to order by Mr. Eugene c. Swift. 

At such time the following Directors were present: 

Theodore M. Englehart 

Glenn F. Ihrig 

Eugene C. Swift 

James M. Williams 

Mr, Charles A. Howe was absent. 

Also present were Mr. James Howarth, Vice .President

Operations, Mr. P. c. Higgs, Vice President-Finance, and Edward 

E. Johnson, Secretary of the corporation. 

The Minutes of the Annual Meeting of the Board of Directors 

held on April 24, 1973, having been previously mailed to the 

directors, were approved as mailed. 

Report of the President. In April, the company booked 

$61,600 of aluminum and $205,700 of magnes£um sales; a total 
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of $267,300 of sales. In May, the company booked approximately 

$1,100,000 in sales. As of May 21, 1973, the company had approxi

mately $4,300,000 in sales backlog. Mr. Ihrig estimates that 

· by ·July 1, 1973, the company will have a $5,000,000 to $5,500,000 

sales backlog. 

The company's sales are consisting of a large percentage 

of the type of business the company desires to acquire. 

During the first.quarter the company became entitled to an 

adjustment with respect to its Iowa Unemployment rates with these 

rates being adjusted downward from 2.2% to .9%. As a result 

of this adjustment, the company over-accrued approximately $11,000 

in the first quarter. The continuing revisions of the company's 

standards are resulting in a more accurate reflection of the value 

of the company's inventory and as a result of such revisions the 

company's inventory has recently been increased by approximately 

$14,000. 

Two old accounts, Aerospace America and Schwabe, Inc., have 

been collected in full. The Airesearch account appears now to 

be under control. The company appears to be carrying on success

ful negotiations with Bell Helicopter and General Electric with 

respect to the recovery of pattern expenses. 

The company's continuing improvement in profitability appears 

to be improving overall morale and productivity. 

Report of Vice President-Operations. Mr. Howarth reported 

• 
the following production figures for the 20 operating days of 

April: 
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First Inspection Scrap 
Final Scrap 
Customer Returns 
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$605,194 
537,853 

65,899 
27,030 

($30,260 per day) 

($457 per day) 1.5% 
(12.6%) 
(5.03%) 

During this period the company employed 249 hourly employees 

and 70 salaried employees. 

Mr. Howarth reported that the company's total scrap had increased 

recently. However, Mr. Howarth attributed this fact to the company's 

efforts to elimi10atc, scrap that had accumulated in the past and 

should have been scrapped earlier. After this period of "cleaning 

house" Mr .. Howarth anticipates that scrap will decrease and that 

it will resume more normal, and hopefully below normal, proportions. 

Although Mr. Howarth did not have the final figures for 

May he estimated that production was approximately $775,000 anct 

that gross shipments were approximately $580,000. 

The Board concurred in Mr. Swift's suggestion to management 

that every effort be made to keep from accumulating scrap in the 

future and to keep it in close correlation with production. 

Mr. Howarth noted a slight decline in efficiency in the 

Coreroom,Squeezer, and Figure 6 production areas. He conunented, 

however, that this efficiency is still within tolerable limits 

and that it is anticipated that the earlier established 

effic~encies for these production areas will be regained within 

the near future. 
• 

Report of the Vice President-Finance. Mr. Higgs reported 

that during April the company had gross shipments of $542,202 and 
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a pre-tax income of $80,017./ For the first four months of the 

year the company has had gross shipments of $2,247,850 and pre

tax income of $229,817. As compared to the budget, year-to-date 

shipments are 120% of budget and pre-tax income is 696% of 

budget. 

April was the fourth profitable month in a row for the 

company. The company's financial results has exceeded budget 

for each of these months. 

Mr. Higgs reported that the company's April earnings were 

enhanced by inventory write-ups, previous months' adjustments, 

and unusually high pattern income. Pattern income for the month 

totaled an estimated $45,000, leaving the balance of $35,000 

attributable to production and the shipment of castings. The 

inventory write-ups were the result of the company's continuing 

effort to validate its standards. 

Mr. Higgs reported that it now appears the company's 

standards are under control a~d are valid for the Creston plant. 

The company's working capital has improved and as of April 

30, 1973, the company's ratio of current assets to current 

liabilities was l:l. 

Mr. Higgs reported that in March the company repaid $75,000 

of its debt to Pennwalt and made significant reductions in its 

trade payables. Mr. Higgs noted, however, that the company may 
. 

have cash flow difficulties during June. 

The company's production continues to exceed shipments and 

shipments at the moment are exceeding firm new orders. Mr. Higgs 

commented that a three-way balance must be achieved if profitability 

is to be maintained. 
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In response to Mr. Higgs' report, Mr. Englehart commented 

that the re-evaluation of the company's standards and the con

comitant re-evaluation in its inventory may give the company an 

opportunity for a potential tax saving. Also, Mr. Englehart 

inquired whether the company's current standards are being used 

as a basis for the company's quotes. Mr. Higgs answered that 

with certain limited exceptions, the company's standards are 

being used for quotation purposes. 

Resignation of Mr. Chuck Howe. Mr. Swift read a letter 

from Mr. Howe tending his resignation from the Board. 

This announcement was met with expressions of regret from 

the members of the Board. After further discussion, it was 

decided that Mr. Howe's resignation would be accepted but that 

no further action would be taken on obtaining a replacement at 

this time. 

Intra-plant vehicles. Mr. Ihrig reported that the company 

currently has seven forklift trucks and four lories. During 

the first four months of 1973 the company's cost for repairing 

these vehicles was $8,551.74, or an average monthly cost of 

$2,137.94. On an annualized basis, the repair for these vehicles 

would be $25,655.28. Mr. Ihrig outlined the various options 

available to the company with respect to this matter and their 

proje~ted costs. The various alternatives that had been outlined 

by Mr. Ihrig were then discussed in detail by the Board. At 

the conclusion of this discussion, the Board decided to defer 

action on this matter until the next Board meeting. 



ARK 00318

- 6 -

Quantometer. Mr. Ihrig reported that the company is 

currently using a Jarrall Ash spectograph. The company is 

not able to obtain the quality control required of certain 

.of. its customers with this instrument. ·The ·company is consid

ering tne replacement of this spectograph with an Applied 

Research Laboratories Model 29000 Production Control Quantometer. 

The various approaches and alternative methods of acquiring 

such a quantometer were outlined by Mr. Ihrig. An extensive 

discussion of this matter by the Board ensued. During this 

discussing the Board was impressed by the fact that if some 

action is not taken with respect to its current spectograph, 

the company will undoubtedly have a considerable amount of 

difficulty with its customers. 

Mr. Swift suggested that before further action is taken 

on this matter an expert metallurgist be consulted and Mr. Swift 

stated that he would make arrangements with respect to obtaining 

the opinion of such an expert. Thereupon, the Board decided 

to hold in abeyance further action with respect to this matter. 

Plant Reorganization. The company.'s management team sub

mitted a written report of a proposed plant reorganization. 

The background research for this report had been performed by 

Drake Watson of Pennwalt and J.C. Sever, Manufacturing Engineer 

for weilman. The goal of the reorganization is the improvement of 

employee safety. After a considerable discussion of this pro

posal by the Board it was concluded that certain detailed 
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information that Nr. Swift had requested with respect to the 

plan would be given to him, that Mr. Ihrig and other members 

of the company's management team would prepare a priority list for 

implementing the plan, that Mr. Englehart and other members of the 

Board would walk. thr.ough the plan± so. as .to assess. the effective

ness of the reorganization plan, and that further action on 

this matter would be deferred until the next Board meeting. 

Bidding on Magnesium from u. S. stockpile. Mr. Ihrig reported 

that the company has placed bids on magnesium that is being held 

in the government stockpile. 

Urea. Mr. Ihrig reported that for the present the company 

has a sufficient supply of urea. 

Lindberg Furnaces. Mr. Ihrig reported that continuing dis

cussions are taking place with Lindberg. However, at the moment 

the company is still encountering difficulty in resolving the 

disposition of the five remaining Lindberg furnaces. 

Deviations from Budget. Mr. Swift noted that the company's 

operational costs have deviated in various instances from expendi

tures that were budgeted with respect thereto and requested from 

Mr. Higgs a brief explanation of these variations. 

There being no further regular business to come before the 

meeting, Mr. Howarth and Mr. Higgs excused themselves and the 

Board adjourned to Executive session. 

Edward E. Johnson Secretary 

• 
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EXECUTIVE SESSION RE COMPANY'S 

PENSION PLAN 

Creston, Iowa 
June 4, 1973 

After Messers, Higgs and Howarth had excused themselves, 

the Board spent a considerable amount of time discussing and 

evaluating the company's current pension plan. Based on this 

discussion it was the Board's conclusion that it appeared that 

there should be alternate plans which would be better for all 

concerned. 

The fact that the company had made special arrangements 

with certain of its former officers was discussed. It was 

thereupon decided that the details of these special arrange

ments should be ascertained and that the Board should then 

further explore alternate pension plans. 

Edward E. Johnson, Secretary 
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MINUTES OF SPECIAL MEETING 

OF BOARD OF DIRECTORS OF WELLMAN DYNAMICS CORPORATION 

Des Moines, Iowa 
July 26, 1973 

Pursuant to the call of the President and notice duly 

given a special meeting of the Board of Directors of Wellman 

Dynamics Corporation was held at Johnny and Kay's Hyatt House 

Hotel at Des Moines, Iowa;- on Thursaay, July 26, 1973, at 

10:00 o'clock A.M. 

The meeting was called to order by Mr. Eugene Swift. 

At such time the following Directors were present: 

Theodore M. Englehart 

Glenn F. Ihrig 

Eugene C. Swift 

James M. Williams 

Also present were Mr. James Howarth, Vice President

Operations, Mr. P. C. Higgs, Vice President-Finance, and 

Edward E. Johnson, Secretary of the corporation. 

The Minutes of the Special Meeting of the Board of Directors 

held on June 4, 1973, were reviewed, corrected and approved as 

corrected. 

Report of President. In June, the company booked $16,095.90 

of aluminum and $843,685.03 of magnesium sales; a total of 



ARK 00322

• 

- 2 -

$859,780.93 of sales. The company's backlog as of July 23, 

1973, was $4,926,268.10. 

Mr. I~rig reportea t~at the metals and certain sand 

inhibitors that the company uses in its production are in 

short supply and then gave the Board a aetailed report of 

the company's status with respect to its various production 

supplies. 

Mr. Ihrig also reported that Dow Chemical is demanding 

cash on delivery for its cell mag unless Pennwalt agrees to 

guaranty payment. Mr. Swift stated that he would check to 

see whether Pennwalt would be· willing to guaranty payment. 

Report of Vice President-Operations. Mr. Howarth reported 

the following production figures for the 23 operating days of 

May: 

Proauction 
Shipments 
First Inspection Scrap 
Final Scrap 
Customer Returns 

$790,000 
584,000 

69,980 
38,464 

($34,300 per day) 

($380 per day) 1.06% 
(12.8%) 
(7 .04%) 

During this perioct the company employed 258 hourly employees 

and 72 salaried employees. 

Mr. Howarth also reported the following production figures 

for the 21 operating days of June: 

Production 
Shipments 
First Inspection Scrap 
Final Scrap 
Customer Returns 

$621,500 
480,000 

79,621 
31,400 

($29,600 per day) 

($470 per day) 1.6% 
(21 %) 
(6.4%) 

During this period the company employed 268 hourly employees 

and 73 salaried employees. 
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Mr. Howarth reported that June was the worst month that 

the company has had with respect to scrap for a considerable 

amount of time. Mr. Howarth corrunented that this problem points 

up the company's continuing necessity to maintain and improve 

quality. Mr. Howarth has established a special team to work 

on these problems. 

Mr. Englehart suggested that the sale value of scrap be 

deducted from the monthly production figures that are given to 

the Board. Mr. Howarth indicated that this would be no problem 

and that in the future the production figures would be shown 

both as they have been in the past and in the manner suggested 

by Mr. Englehart. 

Mr. Swift commented that he had noticed an increase of 

four salaried employees on the company's payroll during the 

period between January and June of 1973. Mr. Howarth will be 

preparing and furnishing to,..·Mr. Swift an analysis of what duties 

these four employees are performing. 

Report of Vice President-Finance. Mr. Higgs reported that 

during May the company had gross shipments of $581,118 but 

suffered a loss of $21,214. During June, the company had gross 

shipments of $480,931 but suffered a loss of $48,520. As com

pared to budget, as of June, the year-to-date shipments are 

114.9% of budget and pre-tax income is 168.1% of budget. 

With respect to May,Mr. Higgs reported that there appearea 

to be four major factors contributing the company's loss during 

that perioa. These factors were: 
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1. Higher than budget customer returns; 

2. Higher than budget scrap; 

3. A high raw materal cost value; and 

4. A reduction in work-in-progress inventory value. 

Mr. Higgs then outlined the various steps that were being taken 

to counteract these influences. 

The company's cash flow for May was satisfactory and no 

borrowing was necessary. 

Some of the negative influences that had contributed to 

the May loss reoccurred in June. However, the company appears 

to be having some success in mitigating against these influences. 

The company's cash flow in June tightened, as predicted, 

but not to such an extent that borrowing was necessary. 

Mr. Higgs concluded his remarks by stating that he was 

cautiously optimistic that the company would obtain its budgeted 

earnings for 1973. 

Intra-plant vehicles. After further discussion of the 

company's problem with respect to intra-plant vehicles, it was 

duly moved, seconded ana approved: 

1. That the company retain two of its current forklift 
trucks and one "Elpar" large lorie; 

2. That the company sell or trade three of its lories 
and five of its forklift trucks; 

3. That the company acquire one lOM# forklift truck 
and five SM# forklift trucks; and 

4. That the company's management team make further 
exploration of the relative advantages or disadvantages 
of leasing or purchasing and then proceed without 
further authority from the board. 
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Quantometer. After further discussion of the problems 

that the company is having with its Jarrell-Ash Spectograph, 

it was duly moved, seconded, and approved that the company 

purchase an ARL Model #4700B Quantometer. 

Plant Reorganization. After further discussion of the 

reorganization of the company's plant it was duly moved, seconded, 

and approved that the company proceed to take the necessary steps 

to implement the plant reorganization plan which had been pre

sented in the report dated May 31, 1973, the total cost of which 

is $64,000. A copy of this proposal is attached to these minutes. 

In so doing, the Board delegated to .the company's management the 

responsibility of implementing this plan in as efficient a manner 

as possible. 

Lindberg Furnaces. Mr. Ihrig reported that this matter had 

been resolved by the company paying Lindberg $34,110 on July 23, 

1973, for the remaining five furnaces. The company is now in the 

process of attempting to sell these furnaces. 

There being no further business to come before the meeting, 

it was thereupon adjourned. 
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May 31st, 1973 

REASON FOR ACTION: 

In our present operations a number of problems areas exist. The casting 

flow is inefficient. There is a large amount of prime work space used 

ineffectively. Also the weld department requires an increased working 

area but none is available in their present location. Compliance with 

the requirements of the Occupational Safety and Health Act of 1970 is 

not practically possible if the "status quo" is maintained. 

BENEFITS: 

I. Flow of castings will be linear rather than cyclical. 

II. Supporting operations will be centrally located. 

III. Work areas utilized to the fullest. 

IV. Quality should improve due to open work areas allowing closer 

supervision and availability of final inspection to all departments. 

V. Existance of the new Sand Blast Unit and Relocation of Chipping Booth 

will remove the congestion of the saw room area and increase our 

' flexibility to improve product quality. 

VI. A more open work space for both the welding and grinding 

departments will allow a full work crew to operate without 

interruptions from fellow workers. 

It is expected that the benefits of one through four will improve the 

efficiency of the cleaning room by 10 to 15%. This area is the "bottle 

f 

r 



ARK 00327

- 2 -

neck" for present casting flow so improving this area will improve 

total shipping output by a similar amount of 20%. 

Another increase in productivity of 5% will be seen in the saw room 

where congestion will be eliminated due to installation of sandblaster 

and relocation of chipping booth. 

The Weld department should experience a 10 - 20% increase in productivity 

while the amount of welding per casting required should reduce due to the 

improved quality. 

The installation of roller conveyer behind the grinders and added 

space between the grinding machines will increase production by 10%. 

The operation will comply with OSHA Fire Codes requiring the area in 

which magnesium/aluminum dust is produced to be explosicn proof. This 

is a Class II electrical area. 

ADDENDUM TO BENEFITS: 

I. The total expenditure can be considered divided 30% to improved 

efficiency and 70% to compliance with Safety Standards. 
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AREA OF DEPARTMENTS AFFECTED BY PIANT REORGANIZATION 

PRESENT AREA PROPOSED AREA NET CHANGE 
DEPARTMENT s UARE FEET S UARE FEET S UARE FEET 

AIRFRAME 2,448 1,800 -648 

CHECKOUT 225 250 + 25 

CLEANING ROOM 4,121 3,977 -144 

CUSTOMER RTN. & BOND 810 798 - 12 

FINAL INSPECTION 865 783 82 -i 
Fli"rURE {EXLUDING ROOM) 1,440 1,378 - 62 . ! 

! 
! 
I 

MACHINE TRIM 2,531 2,466 - 65 1 
! 
f 

SAND BLAST .. 437 +437 I SHIPPING DOCK 2,349 1,900 -449 I, 

I 

STORAGE AND AISLES 8,754 8,784 + 30 ! 

TOUCH UP 320 144 -176 

WELD 1,187 1,598 +411 

X-RAY 1,586 2,098 +512 



ARK 00329

DOLLAR ESTIMATE 

JOBS IN ORDER OF COMPLETION 

I. Electrical work for installation of equipment per area 

Material* 
Labor * 

$19,851.00 
1000 hours@ 12.00/hr • 12,000.00 

Total Cost 
Time for Completion 

II. Extension of shipping dock working area to door opening -
Installation and organization of shipping equipment - Installation 
of doors and hydraulic lift gates. 

NOTE: It was previously hoped to deck over the present 
open area with a steel sheet on I beam frame. The 
area beneath the deck would be used for storage 
of shipping containers. This idea is presently 
considered impractical because: 
I •. A'.'ccess to the material would be limited. 

II. Fire regulations (OSHA 1910.176 (d)) 
requires installation of a water sprinkler 
system in the storage area. 

III. Since the sprinkler head must be a minimum of 
8" from the stored material (OSHA 1910.159 
(e) (2) ), the amount of storage area is severely 
diminished. 

IV. The total cost of the steel decking with adequate 
fire prevention equipment would be extremely high. 

V. The labor and ~ime necessary to install the 
steel dock would be very great. 

Considering the above factors, I recommend filling the shipping garage 
area with sand, and capping with reinforced cement. Two walls of 
cement blocks would have to be built to retain sand, one on the west 
end of the garage and one to provide an entry way from the south door. 

Shipping Platform -
Material: 

Cement Blocks 246@ 30¢ - a 

Mortar = 
Sand 1180 lbs -
Reinforcing Rods 10¢ a lb. -
Cement 66 yards@ 4.00 -

* SEE APPENDIX I A AND B 

$31,851.00 
500 hours 

$ 74.00 
10.00 

No Charge 
118.00 
352.00 
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LABOR: 
Brick Laying 2 men - 40 man hours@ 12.00/hour a 

Sand hauling, levelling, packing 30 man hours@ 12.00/hour -
Cement pouring, finishing 5 men - 40 hours@ 12.00/hour = 

Installation of Doors and Lift Gates 
Material: 

Doors 

LABOR: 

Electric Opening Devices 
Polly Seal Hoods 
Lift Gates 

Mechanical 

Electrical 

TOTAL COST 

TOTAL TIME INVOLVED TO COMPLETION 

2@ $400.00 
2@ 325.00 
2@ 300.00 
2@ 400.00 

= 
.m 

= 
1111 

2 men - 100 man hrs@ 12.00/ 
hour • 

SEE ITEM I 

III. Transfer of fixtures to new work area -

$480.00 
360.00 
480.00 

800.00 
650.00 
600.00 
800.00 

1,200.00 

$5,924.00 

100 HOURS 

Construction of"dollies" for non-permanent fixtures without wheels 

Transfer of fixtures 
Material 
LABOR: 2 men with tow motor - 16 hours 

32 man hours@ 12.00/hour 

Construction of "dollies" (may be charged to job) 
Material 

Wheels 4/fixture 
1" Angle Iron/ fixture 

TOTAL COST PER FIXTURE 

14 fixtures for a TOTAL COST 

$80.00/set 
$20.00 

$100.00 

NONE 

384.00 

$1,400.00 

Labor - 8 man hours/ fixture@ 12.00/hour for 14 fixtures 1,344.00 

TOTAL COST $3,128.00 

TOTAL TIME INVOLVED TO COMPLETION 128 hours 

I 
I 
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IV. Relocation of North Bullard in West Cleaning Room -
Relocation of Bullard from East Cleaning room to West Cleaning Room 

Material -
Electrical Connections SEE SECTION I 

Labor 4 men with 2 towmotors 
80 man hours@ 12.00/hour 

TOTAL COST 

TOTAL TIME INVOLVED TO COMPLETION 

V. Relocation of Final Inspection - Cut hole in South Wall - Relocation 
of Checkout. 
Relocation of Final Inspection and Checkout 

Material 
Electrical Connections SEE SECTION I 

Labor - Excluding (Electricians) 
3 men with 2 towmotors - 4 hours 
12 man hours@ 12.00/hour 

Cutting hole in south wall and installation of Fire Door 

Material - NONE 
Labor - 2 men - 6 hours with air hanuner 

12 man hours@ 12.00/hour 

TOTAL COST 

TOTAL TINE INVOLVED TO COMPLETION 

VI. Relocation of Airframe 

Materials: 
Electrical - See Item I 

$960.00 

$960.00 

20 hours 

$144.00 

$144.00 

$288.00 

10 hours 

Labor: 3 men using 2 towmotors -18 man hours@ 12.00/hour 216 

TOTAL COST $216.00 

TOTAL TIME INVOLVED TO COMPLETION 9 hours 

r 
f 
I 
i 
t 
t 
I 
I 

f 
t 
r 



ARK 00332

- 4 -

VII. Cut drainage sump along north wall 

Materials: 
Cement 30 yards@ 400/yard 
Short Steel Decking 2 X 4: 

Labor: 
Cut groove and remove debris 2 men - 40 man hours@ 

12.00/hour 
Finish Surface 4 men - 48 man hours@ 

12.00/hour 

TOTAL COST 

TOTAL TIME INVOLVED TO COMPLETION 

VIII. Move grinding line 

IX. 

Materials: 
Pipe and Fittings 
I Beam to extend length of air hoist track 
Electric - See Item I 
Roller Conveyor NO CHARGE 

Labor: 3 men with towmotor/machine 
12 hours/machine X 5 mach~nes 
@ 12. 00 /man hour 

Rework of dust schroud to make collection more 
effective 10 man hours/machine X 5 machines 

@ 12.00/man hour 

TOTAL COST 

TOTAL TIME INVOLVED TO COMPLETION 

Refurbish and Relocate Grinding Table 
Materials: 

Top 5 tables@ $20.00/table 
Electrical 
Paint 

Labor: 

TOTAL COST 

SEE ITEM I 
1.5 gallons@ $7.00/gallon 

3 men with towmotor 
14 man hours@ 12.00/hour 

TOTAL TI}fE INVOLVED TO COMPLETION 

$120.00 
60.00 

480.00 

576.00 

$1,236.00 

28 hours . ~ 

$150.00 
10.00 

720.00 

600.00 

$1,480.00 

60 hours 

100.00 

11.00 

169 

$279.00 

10 Hours 
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X. Relocate cutting booths along North wall in west cleaning room -
Refurbish booths 

Material: 
Piping - See Item VIII 
Electrical 

Labor: 

SEE ITEM I 

Refurbish 1 man - 6 hour/booth 
Relocate 3 men - towmotor - 3 hours/booth 

3 booths 15 man hours/booth 
45 man hours X 12.00/hour 

TOTAL COST 

TOTAL TIME INVOLVED TO COMPLETION OF RELOCATION 

XI. Cut Doorways into South and East Walls - Install fire door on South 
Wall 

Material: 
Cement Block 25@ 30¢/block 

Labor: 
Removal of block 2·men with air hammer 12 hours 
Finishing and installation of door on south wall - 7 hours 

31 man hours@ 12.00/hour 

TOTAL COST 

TOTAL TIBE INVOLVED TO COMPLETION 

XII. Move cutting tables 

Material: 
Electrical 
Surface 

Labor: 
Resurface 2 hours/table 

SEE ITEM I 
SEE ITEM IX 

Move 3 men with 2 to~nnotors - 3 hours/table 
22 man hours@ 12.00/hour 

TOTAL COST 

TOTAL TIME INVOLVED TO COMPLETION 

$540.00 

$540.00 

8.00 

372. 00 

$380.00 

20 hours 

$264.00 

$264.00 

10 hours 

I 
t 

I 

I 
I· 
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XIII. Removal of booths from East Cleaning room 

Labor: 
3 men with towmotor 2 hours/booth+ 4 hours disconnect time 
32 man hours@ $12.00/hour 

TOTAL COST 

TIME FOR COMPLETION 

XIV. Relocation of X-Ray Machines 

Material: 
Electrical - See Item I 

Labor: 
4 men with 2-3 towrnotors 10 hours/machine 
120 rnaq_hours@ 12.00/hour 

TOTAL COST 

TOTAL TIME INVOLVED TO COMPLETION 

XV. Installation of fire door on East Wall 

Material: 
Cement blocks@ $8.00 

Labor: 
2 men - 16 man hours@ 12.00/hour 

TOTAL COST 

TOTAL TIME INVOLVED TO COMPLETION 

XVI. Installation of cleaning booths on east wall 
Relocation of pressure test tank 

Material: 
Piping and fittings 
Electrical 

Labor: 
Booths - 3 men·- 3 hours/booth 
Tank - 2 men - 4 hours 

62 man hours@ 12/hour 

TOTAL COST 

SEE ITEM I 

TOTAL Til-1E INVOLVED TO COMPLETION 

$384.00 

$384.00 

12 hours 

$1,440.00 

$1,440.00 

30 hours 

$192.00 

$200.00 

8 hours 

$170.00 

$7l~4. 00 

$914.00 

22 hours 

l 
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XVII. Relocation of weld room 

Material: 

Weld and cutting tables 
Electrical SEE ITEM I 
Equipment for 2 new stations 

Labor: 
2 men 8 hours/station 

112 man hours@ 12.00/hour 

TOTAL COST 

TOTAL TIME INVOLVED TO COMPLETION 

XVIII. Relocation of Zyglo Booths 

Labor: 4 men 2 towmotors 
24 man hours@ 12.00/hour 

TOTAL COST 

TOTAL TIME INVOLVED TO COMPLETION 

XIX. Installation of new sand bla;.,t room 

Material: 
Electrical 
Ducting 

Labor: 

SEE ITEM I 

3 men - 144 man hours@ 12.00/hour 

TOTAL COST 

TOTAL TIME INVOLVED TO COMPLETION 

XX. Relocation of Quality Control Department Materials 
Material: 

Cement Blocks 84@ 30¢/block 
Ducting 

Labor: 
Door, etc. 2 men - 16 hours 
Moving - 2 men with towmotor 15 hours 

62 man hours at $12.00/hour 

TOTAL COST 

$1,500.00 

8,000.00 

1,340.00 

$10,840.00 

48 hours 

288.00 

$288.00 

6 hours 

$50.00 

$1,720.00 

$1,770.00 

48 hours 

$ 25.00 
20.00 

$745.00 

$790.00 

':tl hnttr~ 
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XXI. Installation of elevator and construction of doorway for bond area. 

Material: 
Cement blocks 
Electrical 

Labor: 
Elevator - 2 men - 6 hours 
Doorway - 2 men - 16 hours 

44 man hours@ 12.00/hour 

TOTAL COST 

TOTAL TIME INVOLVED TO COMPLETION 

$8.00 
SEE ITEM I 

XXII. Painting of Aisleways and restricted areas 

Material: . 
Paint 3 gallons@ 6.00/gallon 
Brushes 2@ 1.00/brush 

Labor: 
1 man 12 hours@ 12.00/hour 

TOTAL COST 

TOTAL TIME INVOLVED TO COMPLETION 

XXIII. Relocation of Chipping Booth 

Labor: 3 men 8 hours 
24 man hours@ 12.00/hour 

TOTAL COST 

TOTAL TIME INVOLVED TO COMPLETION 

PROJECT TOTAL COST 

PROJECT TIME 

LABOR 

$63,860.00 

$528.00 

$536.00 

22 hours 

18.00 
2.00 

144.00 

164.00 

12 hours 

$288.00 

288.00 

8 hours 

1,069 hours 

2,718 manhours 

;, 
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Note: The labor rate of $12.00 an hour is based on an incrumental 

rate. It will be necessary to hire outside labor between 

three and five men to complete this job. 

~ 
J.C. Sever 
Manufacturing Engineer 

JCS:bw 

" 
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1~ 11 CONDUIT 
#2 THW WIRE 
l" CONDUIT 
#6 THW WIRE 
~II CONDUIT 
12 TW 
#8 THW 
3/4 11 CONDUIT 
TRANSFORMER 
100 A BREAKER PANEL 

APPENDIX Ia 

100 A FUSIBLE.DISCONNECT 
EXPLOSION PROOF FLUOR •. FIXTURE 
NON FUSIBLE DISCONNECTS 100 A 
FUSIBLE DISCONNECTS 100 A 

SEALOFFS 3/4, ~, 1 
TEES 3/4, ~, 1 EXPLOSION PROOF 
LB 3/4, \, 1 
EXPLOSION PROOF START-STOP 
EXPLOSION PROOF J. BOXES 4x4 
FUSIBLE DISCONNECTS 30 AMP 
4• WIRING TROUGH 8 11 

EXPLOSION PROOF 120 V OUTLETS 

NUMBER 

200 
700 
300 
600 

1050 
575 
200 
600 

1 
1 
2 

60 
3 
2 

4 Dozen 
80 
50 

1 
2 
3 

10 
10 

TOTAL COST, $ 

91.80 
275.80 
87.00 
80.40 

165.90 
155.25 

18.00 
123.90 
474.00 

35.00 
120.00 

16,560.00 
120.00 
120.00 
152.68 
391.70 
219.40 

28.15 
7.66 

81.00 
177.00 
335.00 

19,851.46 
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CORPORATION 

I· 
PENl'!\\'AlT SUl!.D!NG !HR(!; PA!°!KY/AY P·kJLAO(',:FP-tA. Pi:NNSY·LVANIA 1li102 • (21$j 51;."'·700tl 

Mr. Glenn F. Ihrig 
· President 

Wellma.n Dynamics Corporation 
P. Q. Box 147 
Creston, Iowa 50801 

Mr. Peter H. Wellman 
Roulston & Company, Inc. 
lnvestment Plaza 

. Cleveland, Ohio 44114 

Mr. James HcWhirter 
Senior Vice President 
Pennwalt Corporation 
Pennwalt Building 
Three Parkuay 
Philadelphia, PA 19102 

Gentlemen: 

August 15, 1973 

Pursuant to Section 15 of the Voting Trust Agreement 
dated as of June 30, 1969 (the "Voting Trust Agreement") by and 
between certain shareholders of Wellman Dynamics Corporation and 
Robert C. Wellman, C. F. Weaver, and Glenn F. Ihrig, as Trustees, 
you are hereby notified that James l'icWhirter is appointed by 
Pennwalt Corporation, being the current holder of all of the shares 
of common stock of Wellman Dynamics Corporation referred to in 
paragraph 15 of the Voting Trust Agreement as the "1969 Issue", to 
act as a Trustee under the Voting Trust Agreement to succeed 
Eugene C. Swift, who died suddenly and unexpectedly on July 28, 19 73. 

cc;. Nr. Clive H. Nagy 
Cleveland Trust Company 

very truly yours, 

PEl\'l\1WALT CORPORATION 

' 

~!~~4.J~.~~~.·++-~~---"'---'~~~~ 
W. Coo~lits, 
Vice President and Treasurer 
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WELLMAN DYNAMICS CORPORATION 
ACTION OP THE BOARD OF DIRECTORS 

WITHOUT A MEETING 

August 15, 1973 

The undersigned Directors of Wellman Dynamics Corporation, 

acting without a meeting pursuant to section 11 of Article III 

of the By-Laws of the Corporation and the permissive provisions 

of Section 141 of the Delaware Corporation Law, do hereby adopt 

and consent to the following action of said Board of Directors: 

James Mc\·lhirter is hereby elected to fill the vacancy on the 

Board of Directors created by the death of Eugene c. Swift. 

Mr. McWhirter shall fill the unexpired term of Mr. Swift and 

shall serve as Chairman of the ~Jd(/f Directors. 

V,, , i::-. J /w'_e, 
I / V""V'v>J\ r· y' 

GLENN F. IHRIG c:s 
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WELLMAN DYNAMICS CORPORATION 
ACTION OF THE BOARD OF DIRECTORS 

WITHOUT A MEETING 

August 15, 1973 

The undersigned Directors of Wellman Dynamics Corporation, 

acting without a meeting pursuant to Section 11 of Article III 

of the By-Laws of the Corporation and the permissive provisions 

of Section 141 of the Delaware Corporation Law, do hereby adopt 

and consent to the following action of said Board of Directors: 

James McWhirter is hereby elected to fill the vacancy on 

the Board of Directors created by the death of Eugene C. Swift. 

Mr. McWhirter shall fill the unexpired term of Mr. Swift and 

shall serve as Chairman of the Board of Directors. 
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WELLMAN DYNAMICS CORPORATION 
ACTION OF THE BOARD OF DIRECTORS 

WITHOUT A MEETING 

August 15, 1973 

The undersigned Directors of Wellman Dynamics Corporation, 

acting without a meeting pursuant to Section 11 of Article III 

of the By-Laws of the Corporation and the permissive provisions 

of Section 141 of the Delaware Corporation Law, do hereby adopt 

and consent to the following action of said Board of Directors: 

James McWhirter is hereby elected to fill the vacancy on the 

Board of Directors created by the death of Eugene C. Swift. 

Mr. McWhirter shall fill the unexpired term of Mr. Swift and 

shall serve as Chairman of the Board of Directors. 

JAMES M. WILLIAMS 
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MINUTES OF SPECIAL MEETING OF 

BOARD OF DIRECTORS OF WELLl">AN DYNA!UCS CORPORATION 

Creston, Iowa 
April 9, 1974 

Pursuant to the call of the president and notice duly 

given, a special meeting of the Board of Directors of Wellman 

Dynamics Corporation was held at the office of the president, 

at Creston, on Tuesday, April 9, 1974, at 9:00 a.m. 

The meeting was called to order by James McWhirter. At 

such time the following directors were p·resent: 

Theodore M. Englehart 

Glenn F. Ihrig 

James McWhirter 

James M. Williams 

Also present were James Howarth, Vice President-Operations, 

Herbert Burling, Vice President-Treasurer, and Edward E. Johnson, 

Secretary of the Corporation. 

The minutes of the Special Meeting of the Board of Directors 

held on September 13, 1973, having been previously mailed to the 

Directors, were approved .as mailed .. 

Report of the President. Mr. Ihrig reported that in 

March the company had net shipments of $671,000. He also 

reported that material, labor, manufacturing, and general 
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expenses appeared to be-under control and in line with what 

had been expected. During the first three months of 1974 

the company's earnings have been $5,000 higher than for all 

of 1973. The company's actual backlog at this time appears 

to be in the range of $8,000,000 to $9,000,000. 

Mr. Mcwhirter inquired as to how long it took before 

a new order would appear in the company's backlog. Mr. Ihrig 

responded that a new order should appear in the company's 

backlog within four to five days after it is obtained. 

Mr. Ihrig reported that the company has taken steps to 

protect itself against future price increases for the metals 

which it uses in its manufacturing process. For new orders 

the portion of the cost of a manufactured item which is 

attributable to metal costs will be determined at the time 

of shipment. The company has also made significant progress 

in re-negotiating outstanding orders so that it will be able 

to cover itself for increased metal prices. 

Mr. Mcwhirter commented that he wanted to be sure that 

the company's first quarter results were not simply inventory 

profits. Mr. Burling responded that the company's profits 

had been determined based upon a cost-of-sales figure which 

was derived from the company's revised cost standards. Mr. 

Englehart commented that this procedure should actually result 

in a more conservative statement of the company's profits for 

the first quarter of 1974. Mr. Mcwhirter requested Mr. Burling 

to review this issue further and communicate with him about it. 
,/ 

I 
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Mr, McWhirter thep. asked Mr. Ihrig whether the company 

was having any procurement problems. Mr. Ihrig responded that 

at the moment the company was not having this type of problem. 

Mr. Ihrig further stated that the company has been helped with 

respect to this matter by the fact that its payable situation 

has improved and the fact that the company does not make a 

practice of moving from supplier to supplier unless there is 

a very serious problem which necessitates doing so. 

Mr. Ihrig reported that the quantometer is paying for 

itself at a very rapid rate. Among the benefits that the 

company is deriving from this equipment is the reduction of 

rare earth losses. It also enables the melting personnel to 

effect a savings in the use of fluxes. 

Mr. Ihrig reported that the company's Figure 9 plan 

is allowing the company to speed up production and is proving 

to be extremely helpful to the company's overall production 

efficiency. Mr. Ihrig reported that the reorganization work 

is being done with the company's own employees. Mr. McWhirter 

inquired about whether it would be advantageous to use outside 

contractors so that the work could be done more rapidly. Both 

Mr, Ihrig and Mr. Howarth responded that the company had had 

a bad experience with using such contractors when it first 

moved· to Creston in· that the company received bad service and 

was charged an excessive amount. In light of this experience, 

Mr. Ihrig and Mr. Howarth recommended that such contractors 

not be used. 
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Report of the Vice President-Operations. Mr. Howarth's 

operational report concentrated on the first quarter of 1974. 

During this quarter Mr. Howarth noted that there had been a 

general, plant-wide improvement in operations. Production was 

up 30% over the production for the fourth quarter for 1973 

and shipments were up 15% over the same quarter. Also, during 

this quarter the company achieved a reduction in scrap and 

customer returns. 

Mr. Howarth noted several examples of where the company's 

production of certain items is now faster than when the plant 

was located in Bay City. 

Mr. Howarth noted that a closer relationship between 

production and shipments must be achieved in order to stablize 

the work-in-process inventory and re-emphasized that the quality 

of the company's production is the key to its success. 

There was no significant change in the company's work 

force between the fourth quarter of 1973 and the first quarter 

of 1974. In the fourth quarter of 1973, the company averaged 

273 hourly employees and 75 salaried employees. During the 

first quarter of 1974, the company averaged 283 hourly and 

77 salaried employees. 

During the first quarter the· company- suffere·d ·· a temporary

scrap problem because of the fact that the company ran out of 

KBF4. However, this was only a temporary matter which has been 

solved. 

The training of personnel has improved recently due to 

improved screening by the personnel department which has resulted 

i 

t 

I 
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in the selection of individuals who are more responsive to 

on-the-job training. Training of personnel has also been 

improved by the fact that the company's supervision is now 

more knowledgeable in the basic skill requirements of their 

respective departments. 

Mr. McWhirter inquired as to how often supervisors' 

salaries were reviewed and whether the company had made any 

surveys of comparable industries to see how Wellman's supervisory 

salaries compared. Mr. Howarth responded that the company's 

supervisory salaries are reviewed on each supervisor's anni

versary date. Mr. Howarth further responded that the company 

has made surveys of comparable industries, that the company 

is not too far off as far as its payment for straight time 

is concerned, but that its compensation of its supervisors 

for overtime does not keep pace with comparable industries. 

Mr. Howarth then commented that he was pleased that 

the efficiencies in production which have been obtained have 

been obtained without some sort of bonus-incentive plan. This 

comment lead to a brief discussion by the members of the 

Board of bonus-incentive plans, and it was the consensus of 

the Board that it appeared that such plans created more problems 

than. benefits to the company. 

Mr. Howarth reported that the use of electrical furnaces 

for melting magnesium continues to be under investigation by 

Mr. Krings, departmental head of the company's metallurgical 

group. The present delay is a result of the problem that the 
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company is having developing a source of S.F.5 (sulfur hexa

floride) and ascertaining the correct mix combination for this 

gas. It is necessary that this gas be used to replace powdered 

fluxes which are used when melting with gas-fired furnaces 

since such fluxes cannot be used on electrical furnaces due 

to excessive contamination of equipment and atmosphere. Mr. 

Howarth is hopeful that these problems will be worked out by 

the middle of May. 

Mr. Englehart noted the dramatic dollar increase in 

production and shipments and inquired as to how much of this 

increase was attributable to higher pricing. Mr. Howarth 

responded that some of the increase was attributable to 

pricing increases. However, he noted that a very significant 

amount of this increase was real and was the result of improved 

manufacturing procedures. Mr. Howarth also noted that the 

product mix has been helpful in improving production. He 

further noted that there had not been a significant increase 

in the number ot employees so that the increase in production 

and shipments cannot be attributed to any great extent to an 

increase in the number of employees. Mr. Howarth reported 

the following plant efficiency figures for January, February, 

and March:· 

. Departmental Efficiency: 
JAN. FEB. MAR. 

Heavy Lift 119 108 122 
Fig. 6 102 103 95 
Fig. 9 102 105 108 
Squeezer 108 86 68. 
Core Assembly 104 111 107 
Corcrnaking 93 101 102 
S1'!.0ll Core 13G 209 154 
RC)'.::,:!·-.· :·.i le 1C2 99 103 

- . '! '.:· . ' - :c: :c.; .6 
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Mr. Howarth then distributed to the Board a recapitulation 

of the company's production, shipment, scrap and returns 

statistics for each month of 1973 and the first three months 

of 1974. A copy of this statistical report is attached to the 

minutes. 

Report of Vice President-Treasurer. Mr. Burling reported 

that the company's profits for the first quarter of 1974 were 

$309,007. During this period the company had net sales of 

$2,022,241. 

The company's cost standards were revised as of January 1, 

1974, to recognize recomputed allowances for material losses 

resulting from melting and processing, anticipated material 

price increases, and the 25¢ per hour labor increase which 

became effective as of March 20, 1974. In March the material 

standard was again increased to recognize further anticipated 

metal purchase cost increases. 

Mr. Burling further reported that Mr. Lou Petro, Systems 

Analyst, and Frank Murano, Programmer and Supervisor of Data 

Processing, did a project to determine complete computerized 

individual job-cost data for cumulative production costs, 

which includes values for beginning and ending inventories. 

A review of the results for the first two months revealed 

that some inventory values for work-in-process were subject 

to question. Computor imput error overvalued material in 

process by$12,133 as of January 31,1974, and by $23,616 as 

of February 28, 1974. The standards at March 31 appear to 

be correct. 
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Mr. Williams then asked Mr. Burling whether the company 

is now able to tell at the end of its processing of an order 

how it did financially on the order. Mr. Burling responded 

that the company now has this capability. 

Mr. Burling reported accounts receivable as of April 8, 

1974, of $843,101 as compared to $848,400 as of December 31, 

1973. Mr. Burling also reported accounts payable as of April 

8, 1974, of $153,454 as compared to $525,870, as of December 

31, 1973. Mr. Burling submitted to the Board for its review 

an aging report of the company's accounts receivable as of 

March 31, 1974. 

The company is now obtaining cash discounts on its 

purchase invoices. 

Mr. Burling then discussed the advantages and dis

advantages of installing a System 3 computer to replace the 

company's present 360-20 computer. It was then Mr. Burling's 

recommendation that the company should modify and improve its 

present system before considering changing to a new computer. 

Mr. Williams agreed with this recommendation of Mr. Burling 

and suggested that if the company should later give further 

thought to obtaining a replacement for its current computer that 

somebody from Pennwalt's data processing department should be 

consulted. Mr. Englehart then inquired as to the nature of 

the modifications in the company's current computer systems 

that Mr. Burling thought were.necessary. Mr. Burling stated 

thilt the company's computer syst¢m has been developed in segments 

and that there has been no overal effort to coordinate these 

I 
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segments into a more meaningful whole. Mr. Englehart then 

stated that he was in complete concurrence with the idea 

of cleaning-up and improving the company's current computer 

system and eliminating whatever of its current programs are 

not necessary before giving any further thought to replacing 

the company's computer with a new one. 

Mr. Burling further reported that as a result of the 

ultimate disposition of the Iowa Use Tax audit which had 

been conducted by the Iowa Department of Revenue, the company 

will receive extraordinary income in 1974 in the amount of 

$28,603.05. 

The company's real estate and personal property taxes 

which will be payable in 1974 are $30,942.94. This compares 

with $30,351.85 which was paid in 1973 for the same taxes. 

Fork-lift truck purchases. Mr. Ihrig reported that the 

company has now acquired three new fork-lift trucks and two 

used trucks. The cost of the new trucks is approximately 

$28,000 and the cost of the used trucks was approximately 

$7,500. These trucks have not yet been paid for and Mr. 

Ihrig recommended that the company pay for the lift-trucks 

rather than lease them. It was thereupon moved, seconded, 

and duly approved by the Board that the company purchase these 

trucks. 

Lindberg Furnaces. One of the furnaces has been sold 

and it appears that there is a likelihood that one of the 

remaining five furnaces will be sold within the near future. 
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It was decided that the status quo be maintained with respect 

to this matter pending the outcome of the current negotiations 

to sell one of the furnaces. 

OSHA. Jim Howarth reported that the company is apparently 

having no difficulty with· OSHA and its only involvement with 

the OSHA administration at the moment is that of submitting 

the usual required reports. 

Mr. Howarth reported that one of the principal goals 

of the plant reorganization which is now in process was the 

improvement of employee safety and compliance with OSHA 

standards. This reorganization has made possible the separa

tion and centralization of highly combustible materials. 

The company has a continuing affirmative action program for 

complying with the OSHA standards and for generally upgrading 

the safety of its workers. The company has a safety engineer 

and conducts internal programs and seminars on employee safety. 

Designation of John Skelly of Pennwalt as Assistant 

Treasurer of Wellman. Pursuant to the discussion that the 

Board of Directors has had in the past about having an employee 

of Pennwalt Corporation who is authorized to sign checks on 

the accounts of Wellman Dynamics Corporation, it was moved, 

seconded, and duly approved by the Board that John Skelly be 

elected and appointed Assistant Treasurer of Wellman Dynamics 

Corporation. 

Resolution Authorizing John Skelly to Sign Checks on 

Bank Accounts at The First National Bank of Creston. The 



ARK 00407

. . 

- 11 -

following banking resolution was thereupon moved, seconded, 

and-duly adopted: 

RESOLVED that John Skelly as Assistant Treasurer 
of Wellm::m Dynamics Corporation is hereby authorized 
in the name and on behalf of this Corporation, to 
open or cause to be opened and to continue an account 
or accounts with The First National Bank of Creston, 
Creston, Iowa, and to execute and deliver to said 
Bank appropriate signature cards containing said Bank's 
usual customer agreement applicable to such account 
or accounts and that said John Skelly as Assistant 
Treasurer of this Corporation is hereby authorized, 
for and on behalf of this Corporation, to endorse or 
cause to be endorsed, to negotiate or cause to be 
negotiated, or to deposit or cause to be deposited 
in such account or accounts any money, checks, drafts, 
orders, notes or other instruments payable to or 
held by this Corporation; 

FURTHER RESOLVED that the funds of this Corpora
tion on deposit in said account or accounts shall 
be subject to be withdrawn at any time upon a check, 
draft, note or order of this Corporation drawn against 
the particular account or accounts and bearing the 
actual or facsimile signature of said John Skelly 
as Assistant Treasurer of this Corporation provided 
that such signature shall correspond to the specimen 
thereof certified to the Bunk by the Secretary or an 
Assistant Secretary of this Corporation, and that no 
checks, drafts, notes or orders drawn against said 
Bank shall be valid unless bearing such signature; 

FURTHER RESOLVED that it is intended by the 
Board of Directors of Wellman Dynamics Corporation 
that this resolution be supplemental to the banking 
resolution of the Board of Directors, dated October 
20, 1971, that said resolution dated October 20, 
1971, remain in full force and effect, and that the 
authorizations and powers given Glenn F, Ihrig, 
J. H. Burling, and James Howarth pursuant to said 
resolution dated October 20, 1971, remain in full 
force and·effect; and· 

FURTHER RESOLVED that the Secretary or an 
Assistant Secretary of this Corporation is hereby 
authorized to certify to said Bank a copy of this 
resolution and of the actual and facsimile signa
ture of the above named· officer and said Bank is 
authorized to rely on said certificate of this 
resolution until notice to the contrary in writing 
is given to said Bank by the Secretary or an Assistant 
Secretary of this Corporation. 
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Potential Sale of Wellman Dynamics. Mr. McHhirter out

lined to the Board the various parties who have expressed an 

interest in acquiring Wellm,:rn Dynamics Cornoration. Mr. 

Mcl'lhirter reported that several parties were interested and 

that it was possible that an offer may be made by one of 

them within the near future which is acceptable to Pennwalt 

Corporation. 

Dissolution of Voting Trust. Mr. McWhirter announced 

that the Voting Trust Agreement dated June 30, 1969, by and 

between certain shareholders of Wellman Dynamics Corporation 

and Robert C. Wellman, c. F. Weaver, and Glenn F. Ihrig, as 

Trustees, expired as of February 1, 1974. Mr. Mcwhirter out

lined the anticipated procedure that will be followed in 

transferring the shares of Wellman Dynamics which are held 

under this Voting Trust Agreement back to the beneficial holders 

of these shares. It may take some time to complete this 

process and the Board decided that the annual meeting should 

not be set until this process has been completed. The Board 

further decided that in conjunction with the annual meeting, 

the shareholders should be informed of the status of any 

• pending negotiations to acquire the company. Also, at the 

same time, the company's 1973 financials will be distributed 

to the company's shareholders. 

Pension Plan for Company. There was a discussion of the 

need for the company to have an aucqua Le, pcnaion plan. It 

was thereupon moved, seconded, and adopted that the pension 

plan, the key features of which are attached to these minutes, 
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be instituted by Wellman Dynamics before the end of 1974. 

Restoration of Executive Salaries. There then followed 

a discussion of the restoration of the salaries for Mr. Ihrig, 

Mr. Howarth, and Mr. Burling. Mr. Englehart reported that he 

and Mr. Swift had had a lengthy private discussion at the time 

that salaries were reduced in September of 1972, and that it 

had been he and Mr. Swift's understanding that salaries were 

to be restored once the company returned to profitability. 

Mr. McWhirter stated that he would check into the matter 

further. 

Charitable Giving, There was a considerable discussion 

of whether or not the company should increase its charitable 

giving. It was thereupon decided that Mr. Ihrig should review 

this matter in detail and make a recommendation to Mr. McWhirter. 

Automatic Sorinkler system for Warehouse Area. Mr. Ihrig 

and Mr. Howarth reported that if the company does not have a 

sprinkler system in the company's two warehouses, the company's 

business interruption insurance is no good if a fire should 

originate in the warehouse area. Also, they reported that 

without such a sprinkler system the company is running a 

• significant risk that it will have its fire insurance coverage 

canceled. Mr. Howarth also pointed out that it is very important 

that the materials which are located in these two warehouses 

receive maximum protection from fire. 

Mr. Howarth further reported that the company has always 

resisted the placement of sprinklers in the company's magnesium 

. I 
r 



ARK 00410

• --,-------------------------------,------·----------

- 14 -

area because magnesium and ,,·atcr are not compatible and 

rather than preventing fire in this area the presence of 

water would actually increase the fire hazard. Thus, it 

is not contemplated that under any circumstances there be 

a sprinkling system in the magnesium processing area. 

The company has so far received one bid for a sprinkler 

system in the amount of $22,000. Due to savings on fire 

insurance coverage the company should be able to recoup this 

cost within four and a quarter years. 

It was thereupon moved, seconded, and duly adopted that 

the company's management team be authorized to obtain competi

tive bids for alternative sprinkler systems and upon reviewing 

such bids proceed to enter into a contract to acquire and have 

installed a sprinkler system in the company's two warehouses. 

There being no further business to come before the 

meeting, it was thereupon adjourned. 

EDHl\RD E. JOHNSON, Secretary 

I 
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PRODUCTION/SH IP/ S GRAP/RET UH NS 
l 9 7 3 ' 

No. of Avcrugo Avcruge % Ship Customer 
Moath Productlcm Shfnments Work Days Prod/Day Ship/Day Of Procluctton Scrap ~ Rcturnn ~ _.,!."_ 

)anuary $ 772,000 558,546 'l2 35,000 25,400 72.5 51,735 10.0 40,411 7,2 

February ; 700,000 537,000 20 35,000 26)800 76,5 53,932 10.9 40,810 7.6 

March 628,205 617,952 22 28,500 28,000 98,2 49,747 8,6 37,892 6.1 

April 605,194 537,853 18 33,600 29,900 89,0 65,899, 12;6 27,030 5.0 

May 790,000 584,000 22 34,300 26,500 77 .o 69,980 12·,8 38,464 7,0 

June 621,500 480,000 21 ·29,600 23,000 79,0 79,621 · :i1 o· . . 31,400 6.4 

15 - 15.0 18,685 4,8 July 543,000 392,000 36,000 26,000 72,0 55,845 

August 672,375 621,000 23 29,200 27,000 85.0 68,700 11.3 15,000 2.4 
. 

Sc?tembu 623,000 504,000 19 32,800 26,500 80,0 63,469 12,7· 18,545 3,65 

October 769,497 642,000 23 33,400 28,000 83.0 . 65,758 10.S 14,756 2.37 

Kovcrr.ber 674,198 575,000 20 33,700 28,800 as.a *86, 216 15.3 14,147 2.4 

December _ 642_Ll_19_ fil)B,850 ll 35,500 33,200 fil_Jl. 62,000 10.7 22,037 3.6 

Total YTD $8,040,118 6,648,251 243 772,000 319,114 

Avcrace 
por Month 670,000 554,000 20.2 82.'S ·U,6 4,8 

Ave:age 
per Day 33,081 27,360 

*Revised standards in effect for November which increased value of scrap approximately lO~ • 

• 
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~ Production 

January $ 927,000 

February 898,000 

March 890,000 

Total YTD $2,715,000 

.Average 
per Month 905,000 

Average 
per Day 

-- -· ..... ~~-·--- .. ~_...... _____ _ 

No. of 

..•. ··~-·-~-------·-·--.. - --·-· ". ·-·· .•. ··-·--- ·-·---·-· ______ .... ___ ., ... ...,.__ .... ,.,._ .. __ -··-·-· --- ·-;---- ... ·--:--~ .. -~---·· ·--·--.-·· ·- -· _ ...... 
PRODUCTION/SHIP/SCRAP/RCTURNS 

FIR~T QUARTCR - 1974 

Average /werc:igo % Ship Customer 
Shlomcnts Work Dtii'.S Prodi'.Da:,: Shipi'.Da:,: of Production Scrap -L Re~ttrns_ ~ 

.1. 6 

2.7 

3.1 

712,840 22 44,000 32,400 77% 

665,000 20 44,900 33,250 75% 

-ZQ2,000 .ll 42,000 33,400 80% 

2,079,840 63 

; 693:000 21 • 

43,100 33,000 77% 

• 

ss·. ooo 

76,000 

73,000 

214,000 

. ' ... , ~·. 

' , .. .. ~ . 
. . 

I 
.1.' 

,,, 

• • 
' 

.,. 
-,. 

··. ): 
.. ·. i . 

9.2 12,664 

11.8 17,705 

10.8 .ll.,.000 

52,369 

10.6 2.5 

,l: .. 
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PRO?Osr.:D PROVISIONS OF WELLH/\N D\;,i\.'IICS PB:-1SI0"1 !'L/\N 

1. Formula: 

2. Earnings: 

3. Waiting Period: 

4. Earlv Retirement: 

·5. Disabilitv Retirement: 

6. Vested Pension: 

7. Comments: 

,•; .. 

85% of First-$13,200 Per Year Earnings 
Plus 

1.4% of Earnings in Excess of $13,200 
Times 

Years of Service - Maximum 30 Years 

Salary Rate in Effect 5 Years Before 
Retirement Date 

Minimum Age 30 
Minimu:n Service - 3 Years 

Age 55 
15 Years of service 

None 

Vesting of Accrued Benefit After 15 
Years of Service 

Prior service with Wellman and Mc
Cannalloy will be cou.,ted. Vested 
benefit under !Ul ls-HcCanna Plan will 
be used as an offset again~t the 
present plan. 

t 
t 

I 
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CH:-;:,;GES IN PRESENT r,ITLLY:....7\N P?~1S10N PIJ\N 

1. New formula. 

2. There will be no 10-year certain; however, an employee may 
elect a 10-year certain Contingent Annuitant and the pension 
benefit will be reduced by 10%. 

3. The present cash surrende~ values will be available in lu~p 
sum upon termination of employment by death or retirement. 
The monthly retirement vnlu~ of the lu."11p sum will be offset 
against the pension benefit. No future benefits \'lill accrue 
ll@p sum value, anc: all nc·., participc1nts will not be entitled 
to lump su~ payn,ents. 

4. Any loss in Life Insurance-benefits (excluding lump su~ dis
cussed in #3 above) will be insured under a Group Term Insur
ance Program. 

5. All funds will be placed in either a Trust Fund or a "Deposit 
Administration" account with an insurance carrier. 

5/2/71'; 
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MINUTES OF EXECUTIVE SESSION OF SPECIAL MEETING OF 
BOARD OF DIRECTORS OF WELLMAN DYNAMICS CORPORATION 

Creston, Iowa 
February 18, 1975 

Pursuant to the call of the President and notice duly given, a 

.special executive meeting of the Board of Directors of Wellman 

Dynamics Corporation was held at the office of the President, at 

Creston, Iowa, on Tuesday, February 18, 1975, at 8:30 a.m. 

The meeting was called to order by James Mcwhirter. At such 

time and place the following Directors were present: 

Theodore M. Englehart 

Glenn F. Ihrig 

James McWhirter 

James M. Williams. 

Also present were Edward E. Johnson, Secretary of the Corporation, 

and Peter H. Wellman. 

Dissolution of Voting Trust. Mr. Johnson reported that the Voting 
• 

Trust which had been created under an agreement dated June 30, 1969, 

had been dissolved and that the 452,828 shares of common stock of Wellman 

Dynamics Corporation which had been held thereunder had been transferred 

to the appropriate shareholders of Wellman. Mr. Johnson reported that 

the only shares tha.t he was aware of which had not been distributed to 

the former holders of Voting Trust Certificates were those of John 

Wellman. 

Setting of Time and Place of Annual Meeting. After a discussion 

of the time and place .for the Annual Meeting of Wellman, it was thereupon 

moved and seconded and unanimously adopted as·follows: 

The Bylaws of the Company are hereby amended so 
to include in section 1 of Article II the 
following provision: 
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The Annual Meeting of Stockholders 
for the year 1975 shall be held on 

.Tuesday, April 1, 1975, at 10:30 
o'clock a.m. at ttie 10th Floor of 
the Pennwalt Building, Three Parkway, 
Philadelphia, Pennsylvania, 

Appointment of Peter H. Wellman as Member of the Board of Directors. 

After discussion, it was duly moved, seconded, and unanimously adopted 

that Peter H. Wellman be appointed as the fifth member of the Board of 

Directors, which position has been vacant since the resignation of Chuck 

Howe. 

Executive Compensation. After considerable discussion, it was moved, 

seconded, and unanimously adopted that Wellman's executive compensation 

plan for 1975 (effective as of January 1, 1975) consist of the following: 

1. Mr. Ihrig will receive a guaranteed salary of $55,000; 
Mr. Howarth will receive a guaranteed salary of $35,000; 
Mr. Burling will receive a guaranteed salary of $25,500. 

2. Mr. Ihrig will receive a maximum bonus of $8,250; Mr. 
Howarth will receive a maximum bonus of $5,250; Mr. Burling 
will receive a maximum bonus of $3,825. 

3. In the event that the company does not have profits of 
$979,000, no bonuses will be paid to anybody; 
however, the bonuses will increase as the profits 
increase to $1,306,000; the distribution of bonuses 
within this range will be set forth in a letter of 
Mr. Williams which shall be sent to Messrs. Ihrig, 
Howarth and Burling. 

Pension Plans. There was a preliminary discussion of pension 

plans for the company. However, the decision was made to defer further 

action on this topic until the next Board of Directors meeting. 

Activity With Respect to Sale of Wellman. Messrs. Mcwhirter 

and Williams summarized for the Board the current negotiations that are 

taking place with respect to the sale of Wellman. Also, they summarized 

the negotiations which have taken place in the past with respect to the 

sale of Wellman, 
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There being no further business to come before the meeting, it was 

thereupon adjourned. 

Edward E. Johnson, Secretary 



ARK 00418

( 

!' 
\ 

MINUTES OF ANNUAL STOCKHOLDERS' MEETING 

OF 

WELLMAN DYNAMICS CORPORATION 

Philadelphia, 
April 1, 1975 

Pennsylvania 
/&u.~1t,) 

Pursuant to the By-Laws of the Corporation and the call of 

the Board of Directors, the Annual Meeting of the Stockholders 

of Wellman Dynamics Corporation was held at the Tenth Floor of 

the Pennwalt Building, Philadelphia, Pennsylvania, on Tuesday, 

April 1, 1975 at 10:00 o'clock A.M. There were present in 

person at the meeting: 

Pennwalt Corporation, holding 

Glenn F. Ihrig, holding 

J. Herbert Burling, holding 

Kemp Stevens, Inc., holding 

Peter H. Wellman, holding 

Richard Allchin, holding 

Richard Allchin, as custodian for 
Douglas Kellogg Allchin, under the 
Uniform Gifts to Minors Act, holding 

Richard Allchin, as custodian for 
Nancy Joy Allchin under the Uniform 
Gifts to Minors Act, holding 

Herbert W. Winteroth, holding 

Proxies were received in favor of Peter H. 

761,541 

5,430 

250 

700 

8,014 

1,000 

750 

750 

357 

Wellman, James Mcwhirter, and Glenn F. Ihrig from the 

following: 

Barbara Wellman Parks 
Betty A. Jones 
Helen A. Armstrong 
Harriet T. Gimme! 
Harriet T. Gimme!, as executrix under 

the will of Daniel T. Wellman 

6,966 
1,000 
1,000 
1,000 

6,000 

shares 

.. 
" 

" 
.. 
.. 

.. 

" 

" 

shares 
" 
" 
" 
.. 
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Benjamin Taplin 
Mary J. Sikula 
William J. Sikula 
Marjory Kladney 
Thomas Allchin 
Mary R. Clough 
Sheldon & Co. 
Edna A. Edwards 
Ann Marie Oster 
Andrew D. Little 
Martha A. Cerny 
Andrew Stickle 
Helen W. Stickle 
David W. Stickle 
Susan W. Stickle 
Harry Allchin 
Zilpha K. Allchin 

-2-

1,800 
100 
100 
200 

2,000 
50 

4,760 
1,000 

100 
356 

50 
1,596 
7,026 

200 
1,596 

100 
100 

" 
" 
" 
" 

" 
" 
" 
" 
" 
" 

The total number of shares represented at the meeting in person 

or by proxy were, therefore, 815,892 out of a total of 825,247 

shares issued and outstanding. There were also present Theodore 

M. Englehart and James M. Williams, Directors; James Howarth, 

Vice-President - Operations; and Edward E. Johnson, Secretary 

for Wellman Dynamics Corporation. 

James McWhirter was unanimously chosen Chairman of the 

meeting and presided. Edward E. Johnson was selected as 

Secretary of the meeting. 

It was reported that on March 10, 1975, a written notice 

of the meeting had been mailed to all stockholders of the cor

poration of record on that date entitled under the By-Laws to 

vote at the meeting. 

Upon motion unanimously adopted, the reading of the Minutes 

of the preceding Annual Meeting of the Stockholders, held on 

April 24, 1973, was waived. 

Glenn F. Ihrig then gave a report on the company's past 
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business and prospects for the future. He indicated that the 

plant is undergoing changes so as to operate at maximum efficiency 

and so as to be able to maximize its competitive position. He 

indicated that Wellman's reputation for quality and reliability 

has been restored and that as a result thereof the Company is 

able to obtain orders from customers although in some instances 

the company may not offer the lowest price. Mr. Ihrig reported 

that he thought the budget of net sales of $9,800,000.00 was 

definitely obtainable. Mr. Ihrig then proceeded to outline to the 

shareholders the numerous types of opportunities there will be in 

the military aircraft field within the immediate and inter

mediate future. 

Mr. Ihrig reported that the Company is experimenting with 

a chemical bonded sand system and if it works out, the company 

will consider adapting the whole plant to this system. 

As of March 24, 1975, the company had a backlog of $5,573,000, 

all of which is scheduled for 1975. Wellman has reduced its debt 

to Pennwalt Corporation to $500,000. The company does not 

anticipate any cash flow problems in the coming months. 

A complaint was filed with the Iowa Air Quality Commision 

with respect to the emission from the company's smoke stacks. 

However, upon further investigation, this matter was withdrawn 

by that Commission. 

The company has adopted Pennwalt's corporate plan with 

respect to OSHA and has successfully undergone an OSHA hygiene 

inspection. 
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immediately thereafter, and the shareholders' meeting was 

thereupon adjourned. 

EDWARD E. JOHNSON, Secretary 
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WELLMAN DYNAMICS CORPORA'fION 

-INFORMAL ACTION OF DIRECTORS 

The urtdersigned, being all of the Directors of Wellman 

Dynamic.s Corporation (the "Company"), hereby consent to the adop

tion of the following resolution without a meeting, pursuant to 

Section l4l(f) of The General Corporation Law of Delaware: 

RESOLVED, that the resignations of Glenn F. Ihrig, 
Theodore M. Englehart and Peter IL Wellman from the 
Board of Directors of the Company are hereby accepted 
and that in accordance with Article III, Section 8 
of the By-laws of the Company, Edwin E. Tuttle is 
hereby elected to fill the vacancy created by the re
signation of Glenn F. Ihrig to serve for Mr. Ihrig's 
unexpired term. 

Dated: January 5, 1976 

/i)" es Williams 
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MINUTES OF REGULAR MEETING OF BOARD OF DIRECTORS 
0 F 

WELLMAN DYNAMICS CORPORATION 

Bay City, Michigan 
January 27, 1970 

Pursuant to notice duly given, a regular meeting o:f the Board 

of' Directors of' Wellman Dynamics Corporation was held on the above 

date at the office of the Company, Bay City, Michigan, at 9:15 

o •clock A. M. 

The following Directors were present: 

Absent: 

Richard Allchin 
Robert D. Beatty, Jr. 
Glenn F. Ihrig 
Walter c. Loeman 
Brooks W. Maccracken 
Peter H. Wellman 

Daniel T. Wellman (Emeritus) 

Messrs. Robert G, Brown, Vice President - Operations, J. H. 

Burling,· Vioe President - Finance, J. D. Melgaard, Vice President -

Sales, and George R. Frye of' the Eaton Foundry Division, Vassar, 

Michigan, were also present by invitation. 

The Chairman of the Board presided and the Secretary was 

secretary of' the meeting. The minutes of' the previous meeting o:f 

the Boal'd held December 8, 1969, having been previously d.istributed 

to the me111bers of the Board, were, on motion duly made and seconded, 

unanimously approved without reading, 

The financial statements f'or the months of November and Decem

ber, as previously distributed to the Board, together with the un

audited year-end adjustments, which were distributed at the meeting, 

-1-
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were discussed at length, The President reported that the number 

of salaried employees had been reduced from a high of 117 in 1969 

to the current 98 and that there were currently 283 hourly paid 

employees. The principal year-end adjustments representing eleven 

months of rent credit pursuant to the new lease provisions which 

began as of February l, 1969, were based upon a report of some 

$212,000 of plant improvements made during the year 1969, The 

President stated that this report had been sent to the appropriate 

representatives of Dow and that he felt that no more than 10% of 

the items involved would be questioned by Dow, The views of the 

Directors were requested as to whether some $21,000 of accounts 

receivable should be taken into 1969 income, The President and 

Mr, Burling explained that the Company's position on these items 

had been agreed to by the customers and accordingly the Directors 

expressed their opinion that the same should be included in 1969 

inco_me, On the other hand, it was felt that customer accounts 

which were still the subject of negotiations should not be reported 

as income for 1969, The President reported continued improvement 

in the cash position of the Company since December 31, though re

ceivables and payables were each reduced, 

The President reported that on the basis of daily reports 

through January 23 a loss was anticipated for the month of January 

and he distributed the planned statement of income for the first 

quarter of 1970 which estimated a loss for each of the three months 

of the quarter due to a decrease in the volume of production, The 

President reported that during the month of February he anticipated 

-2-
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visits from the heads of three different companies interested in 

the possibility of some form of combination with Wellman. These 

were each discussed, and the general feeling was expressed that 

there was at this time little likelihood of a feasible proposal 

resulting from these meetings. It was suggested, however, that if 

as a result of these meetings the President thought that any of 

them would be of further interest to the Board, he should consult 

with counsel as to any legal problems involved and the best method 

of proceeding further with the negotiations. 

The Chairman reported a conversation which he and the Presi

dent had had with Mr. Weaver who had suggested the possibility of 

a combination between Wellrr.an and certain other companies in which 

Dow had an interest either as creditor, stockholder or supplier, and 

the Secretary was requested to make further inquiry of Mr. Weaver 

for the purpose of ascertaining more specifically how he felt such 

_ a combination might be helpful to Wellman. 

The Chairman then dis fri buted to the Directors and requested 

the Secretary to attach to the minutes of the meeting in accordance 

with the By-Laws, the reports of the Compensation Committee confirm

ing, first, their action taken as reported to the preceding meeting 

with respect to the compensation for the officers and executives 

for 1969 and, secondly, with respect to their base compensation for 

1970 and the new Wellman Dynamics Executive Incentive Compensation 

Plan. The latter was explained at some length and the Secretary was 

requested to attach the reports to the appropriate minutes and, in 

consultation with Arthur Andersen & Co., to draft in further detail 

-3-
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the Incentive Compensation Plan as adopted by the Compensation 

Committee, The Chairman also recommended that an Employee Stock 

Option Plan be prepared for submission to the stockholders at the 

Annual Meeting, 

The 1970 projected statement of income as previously dis

tributed to the Directors was discussed with particular relation 

to the effect thereon of the anticipated reduced volume in the 

first quarter. 

The Chairman then asked Mr. Beatty if he could not recon

sider the letter of resignation which he had earlier submitted to 

the Chairman. Mr. Beatty explained that additional responsibilities 

which he had recently undertaken would prevent him from devoting 

enough time to the affairs of Wellman. Thereupon it was moved, 

seconded and voted that Mr. Beatty•s resignation as Director be 

accepted with great regret. The Secretary was instructed to affix 

Mr. Beatty 1 s resignation to the minutes of this meeting, There

upon it was moved, seconded and unanimously voted that Mr. George 

R. Frye be elected Director in place of Mr. Beatty. Mr. Frye was 

welcomed to the Board, It was then moved, seconded and unanimous

ly voted that Mr. Peter Wellman be named to the Compensation Com

mittee in place of Mr. Beatty, 

The balance of the meeting was given over to a report by 

Mr. Melgaard of the 1970 marketing plans and a discussion of the 

same, A report was distributed from Mr. Burling on plant capacity 

and assets in use. The need for price increases and the diffi

culties in obtaining the same were further discussed, 

-4-
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The Chairman submitted for future consideration a summary 

outline of the policies and practices of his own corporation with 

respect to the authority reserved to its Board of Directors. 

The meeting then adjourned, with the understanding that 

the next meeting would be at the time of the Annual Stockholders• 

Meeting in Bay City on April 28, In the meantime, the Executive 

Committee arranged to meet in Cleveland on the morning of February 

24. 

,, Secretary 

-5-
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MINUTES OF MEETING OF EXECUTIVE COMMITTEE 
0 F 

WELLMAN DYNAMICS CORPORATION 

Cleveland, Ohio 
February 24, 1970 

The Executive Committee met at the Hospitality Inn West, 

west of Cleveland,. on Tuesday, February 24, 1970, at 8:30 otclock 

A.M. Messrs. Allchin, Ihrig, Loeman and Maccracken, being all of 

the members of the Committee, were present. 

Mr. Allchin presided and Mr. Maccracken was secretary of 

the meeting. 

The financial statements i'or January, 1970, and the Company's 

cash position were discussed. The suggestion was made that a cash 

flow foreoas t should be made .for the purpose of indicating how much 

cash could be providently invested at interest on a short-term basis. 

Mr. Ihrig reported that Dow had allowed a total oi' $147,129.1+2 

as appropriate expenses in lieu of' rent and had disallowed some 

$64,000 of claimed expenses. The dis allowances included some re

placement of core room equipment which the Directors felt were pro

perly allowable, and it was concluded that representatives of the 

Company would meet with representatives of Dow on this matter. Mr. 

Ihrig read a letter from Mr. Weaver expressing his desire that the 

Company consider methods oi' diversification. It was agreed that 

this was an appropriate suggestion, Representatives oi' The Buehler 

Corporation continue to express interest in some combination with 

the Company, but no meetings have been held with repl'ese.ntatives of 

other companies. 

-1-
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Mr. Ihrig reported a proposal by Wellman Company for an 

enlargement and change of the Wellman Magazine. The Col1ll1littee felt 

that the cost of this proposal was more than the Company should 

undertake at this time. 

There was a discussion of the proposed statement of authority 

reserved to the Board of Directors, The Col1ll1li ttee approved the sug

gestion with one or two modifications, and the Secretary was re

quested to prepare the modified. statement for submission to the 

entire Board. 

The Secretary distributed the Executive Incentive Compensa

tion Plan and the Employee Stock Option Plan which were being dis

cussed by the Compensation Col1ll1littee, but no action was taken. 

The meeting adjourned, with the understanding that the next 

meeting would be at the same place and time on Tuesday, March 31, 

· Secretary 

-2-
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cc: Brooks w. Maccracken \/ 

DOW CHEMICAL FINANCIAL CORP. 

CABLE: DOWCHEMCO 

April 22, 1970 

Mr. Glenn F. Ihrig, President 
Wellman Dynamics Corporation 
801 Andre Street 
Bay City, Michigan 48706 

Dear Mr. Ihrig: 

P. 0. BOX 1 684 

MIDLAND, MICHIGAN 48640 U.S. A. 

PHONE 517 · 636-4980 

In compliance with the Voting Trust Agreement dated 
February 1, 1969, Dow Chemical Financial Corp. designated 
as the 1969 holder in Section J,-8 of said agreement is 
advising the Trustees of the Voting Trust that the target 
price requested under Section 18 (b) is $5.50 (Five Dollars 
and Fifty Cents) per share. 

A copy of this letter is being forwarded to Peter H. Wellman. 

cc: Peter H. Wellman 

wl 
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MINUTES OF MEETING OF EXECUTIVE COMMITTEE 
0 F 

WELLMAN DYNAMICS CORPORATION 

Middleburg Heights, Ohio 
March 31, 1970 

The Executive Committee met at the Hospitality Inn, West, 

Middleburg Heights, Ohio, on Tuesday, March 31, 1970, at 8:30 o'clock 

A. M. 

Messrs. Allchin., Ihrig, Loeman and Maccracken, being all oi' 

the members of the Committee, were present, together with Mr. J. Her

bert Burling, Vice President - Finance of the Company. 

Mr. Allchin presided and Mr. Maccracken was secretary of the 

meeting. The minutes of tbe preceding meeting of the Committee held 

February 24, 1970, were distributed and approved. 

Mr. Allchin proposed and all agreed that the Directors oi' the 

Company should be asked at their next meeting to adopt an appropriate 

resolution with respect to the passing oi' ¥1.r. Daniel T. Wellman, 

former Chairman of the Board of' the Company. 

The financial statements for February, 1970, together with 

the Company's cash position, status or operatioru:;, annual auditor's 

report and projected balance sheet through May, 1970, were discussed 

at length. The need for and possible methods oi' reducing the costs 

of operations, including selling and administrative expenses, were 

i'ully discussed and the management was directed to include in a 

special report to the Directors the actions taken and contemplated 

by the management to reduce these costs. Nr. Burling reported that 
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the receipt of somewhere between $65,000 and $70,000 from the insur

ance on the life of Daniel T. Wellman would improve the cash posi

tion of the Company, but that the Companyts customers, especially 

Buehler Corporation, were delaying the payment of bills to the Com

pany. Mr. Ihrig distributed copies of requests for information 

which had been received from Buehler Corporation incident to that 

Company's expressed interest in acquiring or combining with this 

Company. The Cormnittee agreed with Mr. Ihrig that until and unless 

these discussions developed further indication of a mutual interest 

in this matter, it would be premature to give the information ra

ques ted.. Mr. Ihrig reported on his a iscus s ions with representatives 

of Arwood Corporation and Hills-Mccanna Corporation. It was agreed 

that there would be no harni in Mr. Ihrig's continuing these dis

cussions to see whether there was any real mutual interest in some 

f'orm of combination between Wellman and either of these companies, 

having in mind all legal requirements affecting any such discussions. 

Mr. Ihrig submitted a form of License Agreement proposed by 

Merlin Gerin, a limited company of Grenoble, France. It was indi

cated that at first sight the royalty requested by that company 

seemed excessive. The members of the Committee agreed to review 

this proposal for consideration at a later meeting. Mr. Maccracken 

was requested to meet with Mr. Marvin Johnson, if possible, before 

the next meeting of the Directors. 

Plans for the Annual Meeting of Stockholders to be held April 

28, 1970, were discussed, and the Secretary submitted a form of notice 
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for the meeting. This form was approved and the Secretary was di

rected to send it to all stockholders of record on April 3., 1970., 

and also to send copies of the notice to all holders of' Voting Trust 

Certificates. 

Mr. Allchin requested that the next Directors.t meeting be 

held in Bay City on April 28., at 8:30 or 9:00 o'clock in the morn

ing. The meeting thereupon adjourned. 

·· Secretary 

-3-
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MINUTES OF REGULAR MEETING OF BOARD OF DIRECTORS 
0 F 

WELLMAN DYNAMICS CORPORATION 

Bay City, Michigan 
April 28, 1970 

Pursuant to notice duly given, a regular meeting of the Board 

of Directors of Wellman Dynamics Corporation was held at the office 

of the Company, Bay City, Michigan, on Tuesday, April 28, 1970, at 

9:00 o 1clock A. M. 

The following Directors were present: 

Richard Allchin 
George R. Frye 
Glenn F. Ihrig 
Walter c. Loeman 
Brooks W. Maccracken 
Peter H. Wellman 

Messrs. R. G. Brown, Vice President - Operations, J. H. Bur

ling, Vice President - Finance, and J. D. Melgaard., Vice President -

Sales, were also present by invitation. 

The Chairman of the Board presided and the Secretary was secre

tary of the meeting. The minutes of the meeting of the Board of Di

rectors held January 27, 1970, and the minutes of the Executive Com

mittee meetings held February 24, 1970, and March 31, 1970, as pre

viously distributed to the Board of Directors, were, on motion duly 

made and seconded, unanimously approved without reading. 

At the request of the President, Mr. Burling discussed, the 

financial statements for March which had been distributed to the 

Board of Directors. He noted, in particular, the liability for rent 

and stated that arrangements had now been made for the current appli-
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cation of agreed items of maintenance expense against the monthly 

rental obligation. In this connection, the President and Mr. Bur

ling reported that they had settled with Dow the amount of' such ex

penses for 1969 which would be applied against rent, and stated that 

while Dow had disallowed some expenses to which the Company might 

well be entitled, yet it had allowed some expenses which they might 

well have questioned and, between the two~ a fair settlement had 

been reached, on the basis of' which the Company would be entitled 

to apply an unused balance of' about $9,600 against the 1970 rent. 

Mr. Burling also called attention to the increase in pen

sion expense which had resulted and would continue to result f'rom 

the increase of' the pens ion provided f'or under the Plan from $1.25 

to $3.75 a month for each year of service. He stated that on the 

recommendation of Arthur Andersen & Co., he had been in consulta

tion with the actuaries and with the Trustee, Central National Bank, 

to see if' the return on investments could not be improved and also 

to increase the interest assumptions of' the actuaries in determin

ing the actuarial costs of the Plan. It was suggested that he 

should continue these discussions until he was fully satisfied with 

the results. 

The President reported that the cash position was contin

uing to improve and that the aging of the Company's accounts receiv

able was improved. It is understood that the accountants for Lock

heed will be inspecting the Company's records relating to its term

ination claim of' $252,000 on account of' the Lockheed AAFSS heli

copter program. 
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The Secretary presented and moved the following resolution 

which was seconded and unanimously ad.opted: 

WHEREAS, the late Daniel T. Wellman was a Di
rector of this CompaJ'\V for more than twenty-one 
years, was its President and Chief Executive Offi
cer for ten years from January, 1953, was there
after the Chairman and Chairman Emeritus of its 
Board of Directors, and as President led the expan
sion of this Company's business and operations and 
its move to Bay City; 

NOW, THEREFORE, BE IT REMEMBERED that in the 
death of Daniel T. Wellman this Company has lost a 
leader and the Directors, officers and employees 
of the Company have lost a friend; and the Secre
tary is hereby directed. to inscribe this resolution 
in the minutes of this meeting as an expression of 
the abiding appreciation of the officers and Di
rectors of the Company for his service, his leader
ship, and his friend ship, and to send appropriate 
copies of this resolution to his three sons. 

The President and the Secretary reported on their meetings 

with Mr. Sweeny, the President of Arwood Corporation, and its Secre

tary, Mr. Murphy, respecting __ Arwood• s interest in the possibility 

of a joint venture between this Company and Rolle Foundry of Lans

dale, Pennsylvania. No proposal of either party has resulted f'rom 

these conversations, and there appeared to be a likelihood that 

Arwood might close this foundry for lack of business and profits, 

in which event the Rolle business might be procurable on favorable 

terms without an acquisition or assets or stock. Another like sit-

uation in the non-ferrous casting industry was reported.. The Di-

rectors expressed. their view that on the basis of Rolle's financial 

statement of December 31, 1969, there would be no benefit to this 

Company from a merger or consolidation of the two companies, but it 
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was understood that the President would find out if Mr. Sweeny had 

any definite proposal in mind. 

The President· reported that he would be in Europe during the 

week of May 4 and would hold discussions with Merlin Gerin and Honsel

Werke respecting the former•s thin wall casting process for aluminum 

and magnesium and the latter's low pressure casting holding furnaces 

and devices. 

There was then a discussion of the statement of authority re

served to the Board of Directors as previously distributed to the 

Board, a copy of which is attached to the minutes of this meeting. 

Upon motion duly made, seconded and unanimously adopted, the state

ment was approved. 

The report of the Compensation Committee respecting an Execu

tive Incentive Compensation Plan was submitted and is attached to 

the minutes of this meeting. After a discussion, the resolution as 

recommended in that report was moved, seconded and unanimously adopted. 

The Chairman then asked for comments on the proposed Wellman 

Dynamics Corporation 1970 Employee Stock Option Plan as distributed 

to the Board. General approval of the Plan was expressed, subject 

to the addition of a provision respecting the exercise of an option 

that the period of exercising an option shall not commence before 

one year from the time the option is granted, and the Secretary was 

instructed to affix to the minutes of this meeting a copy of the 

Wellman Dynamics Corporation 1970 Employee Stock Option Plan as sub

mitted to the Board with such insertion. Thereupon the following 

resolution was moved, seconded and unanimously adopted: 
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RESOLVED that this Board of Directors hereby 
adopts, subject to the approval of the stockholders 
of this Company, the Wellman Dynamics Corporation 
1970 Employee Stock Option Plan for key salaried 
employees of the Company, and that the Secretary 
be instructed to attach a copy of the Plan as so 
adopted to the minutes of this meeting. 

The President reported his receipt of a letter from Mr. C. F. 

Weaver, President of Dow Chemical Financial Corp., advising the Trus

tees of the Voting Trust that the target price under Section 18(b} 

of the Voting Trust is $5.50 per share. The Chairman stated that 

it would be in order to designate the Company employees who should 

be entitled to incentive shares under the provisions of Section 18 

of the Voting Trust Agreement and that the Compensation Committee 

recommended that these incentive shares be distributed as follows: 

President 25% or 10,000 Shares 
Vice President - Operations 12.!.% or 5,000 Shares 
Vice President - Sales 12}% or 5,000 Shares 
Vice President - Finance 7-% or 3,000 Shares 
Manager - Manufacturing 7i% or 3,000 Shares 
Manager - Engineering 7i% or 3,000 Shares 
Manager - Quality Assurapce 1l% or 3,000 Shares 
Undesignated 20% or 8,000 Shares 

Thereupon, it was moved, seconded and unanimously: 

RESOLVED that the recommendation of the Com
pensation Committee respecting the designation of 
Company designees and the allocation of incentive 
shares to them under the provisions of Section 18 
of the Voting Trust Agreement of June 30, 1969, 
be adopted and that the Secretary be instructed 
to notify the Trustees of the Voting Trust Agree
ment accordingly. 

Mr. Maccracken then reported. upon his conversations with Mr. 

Marvin Johnson and Mr. Ihrig reported upon his correspondence with 

Mr. Cyrus Wellman, respecting the possibility of' either of them join

ing the Board of Directors. 
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The President directed the attention of the Board to the fact 

that he was the only person presently authorized. to sign checks for 

the Company on its accounts with The Peoples National Bank and Trust 

Company. After a discussion, the following resolution was moved, se

conded and unanimously adopted.: 

RESOLVED that the funds of this Corporation on 
deposit in its several accounts with The Peoples Nat
ional Bank and Trust Company, of Bay City, shall be 
subject to be withdrawn at any time upon a check, 
draft, note or order of this Corporation drawn against 
the particular account and bearing the actual or fac
simile signature of either of the following: 

Glenn F. Ihrig 
Robert G. Brown -

President and Treasurer 
Vice President-Operations 

provided. that such signatures shall correspond to the 
specimens thereof certified to the Bank by the Secre
tary or an Assistant Secretary of this Corporation, 
and that no checks, drafts, notes or orders drawn 
against said Bank shall be valid unless bearing such 
a signature; 

FURTHER RESOLVED that said Bank is hereby author
ized and directed to honor and pay any checks I drafts, .. 
notes or orders so drawn, whether the same be payable 
to either of such persons named above or in his indivi
dual capacity or not and whether the same are deposited. 
to the individual credit of either of them. The Secre
tary or an Assistant Secretary of this Corporation is 
hereby authorized to certify to said Bank a copy of 
this resolution and of the actual and facsimile signa
tures of the above named officers and said Bank is auth
orized to rely on said certificate of this resolution 
until notice to the contrary in writing is given to said 
Bank by the Secretary or an Assistant Secretary of this 
Corporation. 

Mr. Burling submitted a man power report and a planned state

ment of income for the second quarter of the year, and there was a 

discussion on methods of reducing costs and reducing., in particular, 

the break-even point for the Company's operations. The officers ex-
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pressed the difriculties in effecting a further man power reduction 

and the Directors expressed the urgent need for so doing. The Presi

dent assured the Board that the management would. have prompt further 

discussions on the best means or effecting such a reduction. 

The meeting then adjourned with the understanding that the 

next meeting of the full Board would be in Bay City on July 28, and 

the next Executive Committee meeting would be on May 26. 

- Secretary 
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MINUTES OF REGULAR MEETING OF BOARD OF DIRECTORS 
0 F 

WELLMAN DYNAMICS CORPORATION 

Bay City, Michigan 
May 5, 1971 

.Pursuant to notice by the President., a regular meeting of the 

Board of Directors of Wellman Dynamics Corporation was held at the 

office of the Company, Bay City, Michigan, on Wednesday, May 5, 1971, 

at 3:30 o•clock P. M. 

The following Directors were present: 

Absent: 

Richard. Allchin 
Theodore M. Englehart 
Glenn F. Ihrig 
Walter c. Leeman 
Brooks w. Maccracken 
Peter H. Wellman 

George R. Frye 
Baxter T. Fullerton 
Marvin Johnson 

Messrs. J. H. Burling, Vice President - Finance, and James 

Howarth, Manager of Operations, were also present by invitation. 

The Chairman of the Board presided and the Secretary was 

secretary of the meeting. The minutes of the meeting of the Board 

of Directors held February 9, 1971., and the minutes of the Executive 

Committee meeting held March 2, 1971, as previously mailed to the 

Board of Directors., were, on motion duly made ar:d seconded, unani

mously approved without reading. 

The financial statements for February and March and the Com

pany's current cash position were considered and discussed. The 
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President reporte~ that a separately numbered account has been set 

up for the new jobs related to the Company's agreement with Rolle 

Manufacturing Company., Inc • ., most of which are in prototype and 

awaiting decision. 

The President reported that the Buehler Corporation was ask

ing its vendors and trade creditors to accept payment of its out

standing indebtedness to them as of March 31., 1971, by an initial 

payment of 10% and 18 monthly pay-ments of 5% each., and. to continue 

to furnish materials and supplies on the assurance that invoices 

for new materials and supplies will be paid within 30 days. Mr. 

Ihrig reported that., under such an arrangement, Buehler would recog

nize an outstanding indebtedness to Wellman of' some $206.,000 as of' 

March 31., 1971, which., according to Wellman's books., would leave. 

currently some $116,000 to be paid as new invoices on a 30-day 

basis. 

Mr. Ihrig reported that net shipments in April had been about 

$300,000 with a projection loss of between $55,000 and $60,000. 

Mr. Burling submitted a new pro f'orma f'orecast on the basis of net 

sales of' $3.,600,000 f'or the year, which, on costs at the current 

basis., would show a net loss f'or the year in excess of' $700 1 000. 

Mr. Howarth, as Manager of Operations, then presented a report and 

proposals f'or the reduction of' costs by a reduction of' job classifi

cations, and a reduction of' plant and maintenance operations to 

buildings 6., 7., 7A, 9 and 15. He and Mr. Ihrig stated that the costs 

of' such a relocation of' operations and detailed estimates of the poten-
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tial savings thereby bad not yet been established. After a dis

cussion the management was encouraged to proceed promptly with its 

study of the feasibility and savings to be achieved by the proposal. 

The alternative of constructing new facilities and of the use of 

outside consultants to review the comparative feasibility of new 

facilities versus reduction in size of the present plant were also 

discussed .• 

Messrs. Burling and Howarth then left the meeting, and Mr. 

Allchin presented the recommendations of the Compensation Conunittee 

for the distribution of the incentive shares provided for in the 

Voting Trust Agreement of June., 1969. After a discussion, it was 

moved, seconded and unanimously: 

RESOLVED that the incentive shares provided. for 

in the Voting Trust Agreement of June 30, 1969, be 

distributed as follows: 

Pres id.ant 14,000 shares 
Vice President - Finance 6.,000 II 

Manager of Operations 8,000 It 

Manager of Engineering 4,000 1f 

Manager of Quality Assurance 2,000 II 

Manager of Personnel and 
Purchasing 2,000 " 

Manager of Sales Development - ~,ooo rr 

Total 40.,000 II 

Mr. Wellman discussed his conversations with the Company's 

actuaries respecting the Company's pension plans and suggested some 

of the ways by which the costs of the salaried plan could be reduced. 

The amount of the pension being paid to Harry Allchin was discussed, 

and the Board concluded. to make no change in it. 
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There being no i'urther business to come be.rore the meeting., 

it was thereupon adjourned. 

' Se~fetary 
I 
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MINUTES OF SPECIAL MEETING OF STOCKHOLDERS 
0 F 

WELLMAN DYNAMICS CORPORATION 

Cleveland, Ohio 
September 28, 1971 

Pursuant to call by the Board of Directors and. written no

tice given by the Secretary, a copy of which is appended to these 

minutes, a Special Meeting of the Stockholders of Wellman Dyna

mics Corporation was held at the office of Squire, Sanders & 

Dempsey, 1800 Union Commerce Building, Cleveland, Ohio., on Tues

day, September 28, 1971, at 10:00 o'clock A. M. 

The meeting was called to order by the President and upon 

the voice vote of those present, he was unanimously chosen as 

Chairman of the meeting. Pursuant to the By-Laws, the Secretary 

of the Corporation was secretary of the meeting. 

The Secretary reported that in accordance with the reso

lution of the Board of Directors., he had on September 17, 1971, 

mailed a notice of the meeting to all stockholders of record on 

that date. He reported the presence at the meeting in person or 

by proxy of the following: 

Present in person: 

Cyrus R. Wellman, holding 1,000 shares. 

Glenn F. Ihrig and Peter H. Wellman, two of 
the Trustees, holding 452,828 shares under 
the Voting Trust Agreement of June 30, 1969. 

Carl H. Schemmelman, holding Power of Attor
ney from C. F. Weaver, the third Trustee 
under the aforesaid Voting Trust Agreement. 
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Present by proxy to Peter H. Wellman, 
c. F. Weaver and Glenn F. Ihrig, Trustees: 

A. A. Welsh & Co. 
Mrs. Jane Richard 

60 shares 
14 shares 

The total shares represented at the meeting either in per

son or by proxy were, therefore, 453,902 shares out of a total 

of 456,896 shares issued and outstanding. An additional proxy 

from Harriet T. Wellman, holder of 1 1 000 shares, was received on 

the day o:f the meeting., but too late to be reported to the meet

ing. 

Directors Englehart and Loeman and Assistant Secretary 

Howe were also present, as was Mr. Steven Schae:f:fer bf Midland, 

Michigan. 

The Secretary read to the meeting the resolution of the 

Board of Directors proposing and declaring it advisable that the 

Certificate of Incorporation of' the Corporation be amended by 

a.mending Article Fourth thereof', and. explained how this., if 

adopted by the shareholders, would increase the authorized num

ber of shares and reduce the par value of the shares of the Com

pany's ColTD.Tlon Stock. 

The President then told the meeting about the Company's 

opportupity and the proposed transaction with Hills-Mccanna Com

pany which had brought about the Directors• proposal. In parti

cular., he told the stockholders about the di.fficulties which the 

Company and. its industry have been facing because of the depressed. 

condition of the aerospace industry and the reduced market for 
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magnesium and aluminum castings, and expressed his belief' that 

the transaction under discussion with Hills-Mccanna Company 

would help to solve those dii'.ficulties .for the Company. Stock

holder Cyrus Wellman asked a nwnber of questions, which the Presi

dent answered. Thereupon, Mr. Peter Wellman moved and Mr. Schem

melman seconded the following resolution: 

RESOLVED that the Restated Certif'icate of' In
corporation o.f this Corporation be amended by chang
ing the Article thereof' numbered 11 Fourth" so that, 
as amended, said Article shall be and read as fol
lows: 

"Fourth: The total number o.f shares of 
stock which the Corporation shall have the 
authority to issue is One Million Five Hun
dred and Fi.fty Thousand (1,550,000), of which 
One Million Five Hundred Thousand (1,500,000) 
shares, of the par value or $1.00 each, amount
ing in the aggregate to One Million Five Hun
dred Thousand Dollars ($1,500,000.00), shall 
be Common Stock and o.f which Fi.fty Thousand 
(50,000) shares, without par value, shall be 
Preferred. Stock; and the par value of each 
share o.f Common Stock of the Corporation 
authorized and issued at the t irne of the 
amendment of this Article Fourth is reduced. 
from $5.00 to $1.00. 11 

Upon being put to voice vote, the resolution was unanimously 

adopted.. 

The President inquired if there were any further questions 

or proposals for any other action. There being none, the meeting 

was thereupon adjourned.. 

.. ~ Secretary 
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POWER OF ATTORNEY 

I, C. F. Weaver, of Midland, Michigan, hereby appoint 
R. W. :Parker and Carl H. Schimmelman of Midland, Michigan, 
my true and lawful attorneys in fact, acting jointly or 
severally, for me and in my name, place, and stead, and 
for my use and benefit: 

To exercise, do, or perform any act, right, power, 
duty, or obligation whatsoever that I now have or may ac
quire the legal right, power, or capacity to exercise, do, 
or perform in connection with that certain Voting Trust 
Agreement dated February 1, 1969, by and between those 
holders or prospective holders of shares of the $5.00 par 
value common stock of Wellman Dynamics Corporation who 
have signed said Voting Trust Agreement (referred to 
therein as the 11Agreeing Shareholders") and Robert C. 
Wellman, C. F. Weaver and Glenn F. Ihrig, as Trustees and 
their successors in trust (said named Trustees and their 
successors referred to therein as the "Trustees") and 
under which Voting Trust Agreement Peter H. Wellman has 
replaced Robert C. Wellman as Trustee and under which 
452,828 shares of the $5.00 par value of common stock 
of Wellman Dynamics Corporation have been placed in trust 
with the power to vote and otherwise deal with such shares 
being vested in said Trustees in accordance with the terms 
of said Agreement. 

I grant to my said attorneys in fact full power and 
authority to do and perform all and every act and thing 
whatsoever requisite, necessary, and proper to be done 
in the exercise of any the rights and powers herein granted, 
to all intents and purposes as I might or could do if 
personally present, with full power of substitution or 
revocation, hereby ratifying and confirming all that my 
said attorneys in fact, or their substitute or substitutes, 
shall lawfully do or cause to be done by virtue of this 
Power of Attorney and the rights and powers herein granted. 

The rights, powers, and authority of said attorneys 
in fact to exercise any and all of the rights and powers 
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herein granted shall commence and be in full force and 
effect on September 23, 1971, and such rights, powers, 
and authority shall remain in full force and effect 
thereafter until October 31, 1971. 

Dated September 23, 1971. 

STATE OF MICHIGANl 
ss 

County of Midland 

_ On this 23rd day of September, 1971, before me, 
~\,,,.:,.~'\:YY-Cl.~~.d , the undersigned officer, personally 
appear dJC. IN. Weaver known to me to be the person whose 
name is subscribed to the within Power of Attorney and 
acknowledged that he executed the same for the purposes 
therein contained. 

IN WITNESS WHEREOF, I hereunto set my hand and official 
seal. 



A
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Mr. Robert A. Thomas 
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Solon Foundry Division a~ irf .. 
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Solon, Ohio 44139 ~ 
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W~LL:MAN DYNAMICS CORPORATION 

PROXY 

The undersigned appoints PETER H. W.t::LLMAN, C. F. 

~iJ£AVER and GLENN F. I!jRIG, and each o:f them, attorneys 

' 

and proxies, i.,,,ith power of' substitution in each, to vote 

all sharas of' Common Stock of WELLMAN DYNAMICS CORPORA

rrroN which tLe undersigned may be entitled to vote at the 

Special Meeting of Stockholders to be held on September 

28, 1971, or any adjournment thereof, upon the matter oi' 

adopting an Amendment of the Restated Certificate of' In

corporation of the Corporation to reduce the par value 

of the presently authorized and issued Common Stock of 

the Corporation and to increase the number of shares of 

Cornman Stock which the Corporation is authorized to issue 

and on the transaction of such other business as may pro

perly come before the meeting or any adjournment thereof. 

A A. VIELSH & CO. 

4~~,::?/~~~ 
B . c: t 

_, . .,. ''·. ""'-->"· "Sba'reholder 's Name 

Date: SEP231971 , 1971. --------

No. of Sb ares : ----Y~,,_-: _._{:.L--1 __ _ 
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W~LLMAN DYNAMICS CORPORATION 

PROXY 

The undersigned appoints PETER H. WBLLMAN, C. F. 

~\f.tl!AVER and GLENN F. IHRIG, and each of them, attorneys 

and proxies, v.ith power of substitution in each, to vote 

all shares of Common Stock of· WELLMAN DYNAMICS CORPORA

TION which the undersigned may be entitled to vote at the 

Special Meeting of Stockholders to be held on September 

28, 1971, or any adjournment thereof, upon the matter of 

adopting an Amendment of the Restated Certificate of In

corporation of the Corporation to reduce the par value 

of the presently authorized and issued Common Stock .of 

the Corporation a.nd to increase the number of shares of 

Common Stock which the Corporation is authorized to issue 

and on the transaction of such other business as may pro

perly come before the meeting or any adjournment thereof. 

'\ ~'7 I/ 7 
-)7)1,.J ~/)/{_ £ A;tc AA~d:. 

_____ ___,..1 ~~---=:-S,,,_b_a_r_e....,.h_o_l_d..;;:;.e r I S"'Name 

Date : Cf - ::T / ·- 2 / , 19 7 1. 

No. of Sbares: --------
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W~LLMAN DYNAMICS CORPORATION 

PROXY 

The undersigned ~ppoints PET.SR H. w.li:LLMAN, C. F. 

~vEAVER and GLENN F. IHRIG, and each of' them, attorneys 

and proxies, v11ith power of' substitution in each, to vote 

all sharas of Common Stock of WELL~lrl.N DYNAMICS CORPORA

rrION which the undersigned may be entitled to vote at the 

Special Meeting of' Stockholders to be held on September 

28, 1971, or any adjournment thereof', upon the matter of' 

adopting an Amendment of the Restated Certificate of' In

corporation of the Corporation to reduce the par value 

of the presently authorized and issued Common Stock of 

the Corporation and to increase the munber of shares of 

Common Stock which the Corporation is authorized to issue 

and on the transaction of such other business as may pro

perly come bcd'ore the meeting or any adjournment thereof. 

Shareholder rs Name 

Date: 
/·/ 
'-// ~:..-_/ __ , 1971. 

I 
No • of Sh are s : -; t:. · 1 ,..- · 
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wettman ovnam1cs corporation· s01 anore sneer · sav c1rv m1cttman 48706 · PHone (517) 684-osoo 

September 17, 1971. 

TO THE STOCKHOLDERS OF 
WELLMAN DYNAMICS CORPORATION: 

Notice is hereby given that a Special Meeting oi' the 
S toe kholders of' Wellman Dynamics Corporation will be held 
on Tuesday, 3bptember 28, 1971, at 10:00 o'clock A.M., at 
tha off ice of Squ.i!"e, Sanders & Dempsey, 1800 Union Com
merce Building, Cleveland, Ohio, for the purpose of con
sidering and voting upon an Amendment of the Restated Cer
tificate of Incorporation or the Corporation es proposed and 
declared advisable by the Board of Directors. 

The proposed Arnendment would reduce the par value of 
each share of Common Stock of the Corporation presently 
authorized anci issued from $5.00 to $1.00 and would increase 
the total number oi' shares of Common Stock which the Corpor
ation shall have the authority to issue from 600,000 Common 
Shares, of the par value of $5.00 each, to 1,500,000 shares, 
of the par value of $1.00. 

The reason for the proposed Amendment is to enable·· 
the Corporation to be in a position to issue sufficient Com
mon Shares of the Corporation to acquire the assets oi' an
other foundry presently engaged in the making of aluminum 
and magnesium castings. The terms of' such an acquisition 
are presently under discussion by the management of your 
Corporation and it is anticipated. that these terms will be 
reduced to writing before the Stockholders' Meeting so that 
they may be explained at the meeting. 

All Common stockholders of record on the date of this 
notice wi 11 be ant5_ tled to vote at the meeting. Presently 
452,828 Common Shares out of a total of 456,896 Common Shares 
entitled to vote are held by Peter H. Wellman, C. F~ Weaver 
and Glenn F. Ihrig, as Trustees under the Voting Trust Agree
ment of June 30, 1969, and may be voted by those Trustees 
who have previously expressed their approval of the proposed 
Amendment. A form of proxy is enclosed for your use in the 
event you cannot be present at this meet~. 

BHOOK:J w. MACCRAC~N 
Sti.:CRErrARY 
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W:.i:LLMAN DYNAMICS CORPORATION 

PROXY 

The undersigned appoints PETSR H. vJBLLMAN, C. F. 

WEAVER and GLENN F. IHRIG, and each of them, attorneys 

and proxies, v~ith power or substitution in each, to vote 

all shares of Common Stock or WELLMAN DYNAMICS CORPORA

rrION which tLe undersigned may be entitled to vote at tho 

Special Meeting of Stockholders to be held on September 

28, 1971, or any adjournment thereor, upon the matter of 

adopting an Amendment of the Restated Certiricate of In

corporation oi' the Corporation to reduce the par value 

of the presently authorized and issued Comrnop Stock of 

the Corporation and to increase the number of shares ·of' 

Corn.men Stock which the Corporation is authorized to issue 

and on the transaction of such other business as may pro

perly come before the meeting or any adjournment thereof. 

Shareholder's Name 

Date: , 1971. 

No. of Sbnres: --------
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Prepared 7/15/71 

WELLMAN DYNAMICS CORPORATION 

I. 

Shareholders of Record of the Corporation 

Number of 
Shares 

50 

50 

13 

110 

13 

120 

20 

1,000 

200 

l, 718 

700 

Name --
Carnahan, Laurel K. 

Clough, Mary R. 

Cooper, Jack 
./ 

Marie ka, Lauretta E. 

Richard, Jane 

Thomas, Howard 
and Anna, As Joint 
Tenants 

Thomas, Robert A. 

Voelker, Irene J. 

Wellman, Cyrus R. 

Wellman, Daniel T. 

Wellman, Fred s. 
Estate of 

Wellman, Samuel T. 

Address 

4334 Plumwood Drive 
North Olmsted, Ohio 44070 

609 Harold Street 
Bay City, Michigan 48706 

6676 Columbia Road 
Olmsted Falls, Ohio 44438 

1101 Union Commerce Bldg. 
Cleveland, Ohio 44115 

28040 Center Ridge Road 
Westlake, Ohio 44145 

23493 Clifford Drive 
North Olmsted, Ohio 44170 

c/o Solar Industries, Inc. 
Solon Foundry Div. 
6370 SOM Center Road 
Solon, Ohio 44139 

Address Unknown 

637 West 7th Street 
Erie, Pa. 16502 

c/o Mrs. Harriet T. Wellman 
2200 South Ocean Blvd. 
Delray Beach, Fla. 33444 

c/o Dixon Morgan 
1800 Union Commerce Bldg. 
Cleveland, Ohio 44115 

1444 East 49th Street 
Cleveland, Ohio 44103 
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Number of 
Shares 

60 

4.52,828 

4.56,896 

Voting Trust 
Certificates 

100 

1,000 

750 

750 

Name 

Welsh, A. A. & Co. 

Robert C. Wellman, 
c. F. Weaver, and 
Glenn F. Ihrig 

Trustees 

or 

Peter H. Wellman, 
c. F. Weaver, and 
Glenn F. Ihrig 

Trustees 

II. 

Address 

c/o The Cleveland Trust Co. 
Cleveland, Ohio: 44101 
(A. W. Marten, V. P.) 

Beneficial Owners of Shares 
Deposited in Voting Trust 

Name 

Allchin, Harry 

Allchin, Richard 

Allchin, Richard 

Allchin, Richard 

-2-

Address 

3846 Rogers Street 
Fort Myers, Florida 33901 

Box 13S3 
Chapel Ridge Road 
Timonium, Maryland 21093 

Custodian for Carol Louise 
Box 13S3 
Chapel Ridge Road 
Timonium, Maryland 21093 

Custodian for Nancy Joy 
Box 13S3 . 
Chapel Ridge Road 
Timonium, Maryland 21093 
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Voting Trust 
Certif'icates 

750 

1,000 

100 

50 

1,000 

100 

50 

1,860 

50 

200 

50 

50 

200 

1,000 

224 

562 

Name 

Allchin, Richard 

Allchin, Thomas 

Allchin, Zilpha K. 

Allport, Robert D. 

Armstrong, Helen V. 

Bergman, Charles H. 

Brown, Robert G. 

Bruce, Margaret E. 

Burling, Daniel R. 

Burling, J. Herbert 

Burling, John H. & 
Margaret E. 

Cerny, Martha A. 

Cole, Beulah I. 

Edwards, Edna A. 

Faube 1, Gene L. 

Ihrig, Glenn F. & 
Virginia G. 

-3-

'Address 

Custodian-for Dougla~ Kellogg 
Box l3S3 
Chapel Ridge Road 
Timonium, Maryland 21093 

296 East 214th Street 
Euclid, Ohio 44122 

3846 Rogers Street 
Fort Myers, Florida 33901 

182 Bay Shore Drive 
aay City, Michigan 48706 

Chadwick Road, Route 2 
Madison, Ohio 44057 

24318 s. Oxford Oval 
North Olmsted, Ohio 44070 

971 Cecelia Court 
Essexville, Michigan 48732 

Wilson Mills Road 
Gates Mills, Ohio 4-4040 

385 Third Street 
Fruitport,. Michigan 49415 

706 Frost Drive 
Bay City, Michigan 48706 

706 Frost Drive 
Bay City, Michigan 48706 

5213 Clark Avenue 
Cleveland, Ohio 44102 

11839 Clif'ton Blvd. 
Cleveland, Ohio 44107 

1196 Timberland 
Marion, Ohio 43302 

86 Tobico Beach 
Bay City, Michigan 48706 

1862 McKinley Avenue 
Bay City, Michigan 48706 
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Voting Trust 
Certificates 

3,150 

100 

1,000 

50 

2,960 

6,000 

100 

1,200 

100 

100 

593 

120 

700 

100 

Name 

Ihrig, Glenn F. 

Ihrig, Ronald s. 

Jones, Betty A. 

Melgaard, Jerry D. 

National City Bank of 
Cleveland, Trust U/I 
dated October 28,1952 

Address 

1862 McKinley Avenue_ 
Bay City, Michigan 48706 

2614 Abbott Road 
Bldg. H, Apt. #8 
Midland, Michigan 48640 

91 Ridgecrest Drive 
Painesville, Ohio 44077 

4727 Cedar Lane 
Bay City, Michigan 48706 

623 Euclid Avenue 
Cleveland, Ohio 44101 
(R.H. Jeffreys, Trust Officer) 

National City Bank or 623 Euclid Avenue 
Cleveland, Trustee under Cleveland, Ohio 44101 
Will of Eva B. Wellman (R.H. Jeffreys, Trust Officer) 

Oster, Ann Marie 

Sheldon & Co. 

Sikula, Mary J. 

Sikula, William J. 

Smith, Donald s. & 
Elizabeth 

Smith, Donald s. 

Kemp Stevens, Inc. 

Stevens, A. Kemp 

20880 Trebec Avenue 
Euclid, Ohio 44119 

c/o National City Bank 
of' Cieveland 
623 Euclid Avenue 
Clevel~pd, Ohio 44101 
(Lloyd Loux, V. P.) 

3135 s. W. Riverview Drive 
Bay City, Michigan 48706 

3135 s. w. Riverview Drive 
Bay City, Mi <higan 48706 

1379 Henning Drive 
Lyndhurst, Ohio 44124 
1379 Henning Drive 
Lyndhurst, Ohio 44124 
124 LaSalle Road 
West Hartford, Conn. 06107 

124 LaSalle Road 
West Hartford, Conn. 06107 
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Voting Trust 
Certificates 

200 

1,500 

1,200 

1,200 

163 

1,000 

1,000 

6,980 

619 

1,000 

2,115 

6,966 

393,190 

9,576 

452,828 

Name 

Stickle, David. v. 

Stickle, Helen w. 

Taplin, B. H. 

Taplin, c. F. 
Estate -or 

Weimer, Josephine s. 

Wellman, Daniel T.Jr. 

Wellman, Harriet T. 

Wellman, Holley G. 

Wellman, John M. 

Wellman, Michael B. 

Wellman, Peter H. 

Wellman, Robert C. 

Dow Chemical Financial 
Corp. 

Welsh, A. A. & Co. 

-5-

Address 

2305 Wuthering Road. 
Timonium, Maryland 21093 

2305 Wuthering Road. 
Timonium, Maryland 21093 

2000 Union Commerce Bldg. 
Cleveland, Ohio 44115 

2000 Union Commerce Bldg. 
Cleveland, Ohio 44115 

310 Virginia Drive 
Essexville, Michigan 48732 

661 N. E. Harbor Drive 
Boca Raton, Florida 33432 

2200 South Ocean Blvd. 
Delray Beach, Fla. 33444 

c/o The Cleveland Trust Company 
Euclid & East 9th Street 
Cleveland, Ohio 44101 
(Bernard L. Price, Assistant 
Trust Officer) 

2222 Q Street, N.W., Apt. #3 
Washington, D. c. 20008 

2200 South Ocean Blvd. 
Delray Beach, Fla. 33444 

13333 Glen Hill Road 
Chesterland, Ohio 44026 

c/o Mrs. Robert C. Wellman 
9043 Robinson Road 
Chardon, Ohio 44024 

P. o. Box 1684 
Midland, Michigan 48640 

c/o The Cleveland Trust Co. 
Cleveland, Ohio 44101 
{A. W. Marten, V. P.) 
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AGREEMENT 

THIS AGREEMENT is made and entered into as of September 30, 

1971, by and between WELLMAt'l' DYNAMICS CORPORATION, a Delaware corporation 

with i.ts principal business offices at 801 Andre Street, Bay City, Michigan 

48706 (hereinafter referred to as "Wellman"), and DOW CHEMICAL FINANCIAL 

CORP,, a Delaware corporation.with business offices at 2030 Dow Center, 

Midland, Michigan 48640 (hereinafter referred to as "DCFC"). 

Preliminary Recital 

Wellman and Hills-Mccanna Company, a Delaware corporation with its 

principal office at Carpentersville, Illinois (hereinafter referred to 

as "Hills") desire that Wellman shall acquire the properties, assets and 

business of the McCa.nnalloy Division of Hills, located at Creston, Iowa 

(the "Division") in consideration of and exchange for the issuance to Hills 

of a number of shares of Common Stock { par value $1 per share) of Wellman 

and the assumption of certain of the liabilities and obligations of the 

Division by Wellman all as provided for in an agreement for sale of such 

assets dated as of September 28, 1971 between Hills and Wellman (the 

"Acquisition Agreement"}. DCFC is a shareholder of Wellman presently 

owning 393,190 shares of the Common Stock of Wellman (par value $1 per 

share). DCFC ~ishes to take certain steps.to aid the accomplishment of 

the proposed transaction. 
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Under an agreement dated as of February 1, 1969 by and between 

Wellman, DCFC, Glenn F. Ihrig, Richard Allchin, and R. C. Wellman (the 

latter three individuals collectively referred therein as "Signatory 

Shareholders"), certain financial transactions between The Dow Chemical 

Company (the parent of DCFC) hereinafter referred to as "Dow" and Wellman 

were restructured such that certain indebtedness owed by Wellman to Dow 

was converted into the stock ownership of DCFC referred to above and a 

promissory note ( the "Note") executed by Wellman in favor of DCFC dated 

February 1, 1969 in the principal amount of Five Hundred Thousand Dollars 

($500,000). Payment of said Note was secured by a Security Agreement 

covering Wellman's inventory, accounts receivable, machinery and equipment. 

DCFC and Wellman also executed a Lease Agreement effective as of the closing 

date under said February 1, 1969 agreement providing for the lease by 

DCFC to Wellman of the real property on which Wellman's foundry operations 

and business in Bay City, Michigan were then presently administered and 

conducted and an option to purchase the same. Furthermore, DCFC and the 

Signatory Shareholders agreed under said February l, 1969 agreement to 

execute a Voting Trust Agreement providing for three trustees to vote the 

stock by majority rule, the sale of stock on certain terms and conditions, 

and the issuance of voting trust certificates in return for the stock 

deposited with the trustees. Said Voting Trust Agreement has been executed 

by DCFC and several Agreeing Shareholders. Under said February l, 1969 

agreement Wellman is obligated to pay all expenses associated with the 

administration of said voting trust. 

- 2 -
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In order to assist Wellman and Hills in accomplishing the above 

described acquisition of assets, DCFC will enter into certain agreements 

which accomplish certain modifications, amendments, and terminations of 

agreements contemplated by said February 1, 1969 agreement between Wellman, 

DCFC and the Signatory Shareholders. 

Article I - Termination of Lease 

DCFC and Wellman hereby agree that the Lease Agreement referred 

to above (hereinafter called the "Lease") shall terminate effective at 

5:00 P.M. on January 7, 1972. This agreement to terminate said Lease by 

DCFC is contingent upon Wellman agreeing, and Wellman does hereby agree, that 

all property belonging to Wellman and remaining on the premises shall become 

the property of DCFC or Dow, at DCFC's option, and that all unpaid rents under 

the Lease shall be applied as part of the consideration for the acquisition 

of said Wellman property left on the premises. DCFC, for itself and Dow, 

further agrees that all personal property of DCFC or Dow which Wellman desires 

to retain for its business operations and which can be removed without 

damaging the buildings or other premises may be removed by Wellman upon 

the vacation of the premises and shall thereupon become the property of 

Wellman. Property of DCFC or Dow removed by Wellman shall be part of the 

consideration for the Wellman property left on the premises. DCFC and 

Wellman shall execute all additional documents necessary to accomplish 

the termination of the Lease as of the date referred to above including 

- 3 -
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the recordation of appropriate cancellation instruments in the public 

records of Bay County, Michigan. This agreement on the part of DCFC to 

terminate the Lease shall become effective immediately upon completion 

of the closing on the Closing Date of Wellman's acquisition of the Hills 

assets as set forth in the Acquisition Agreement. 

Article II Contribution of Promissory Note to Capital of Wellman 

The February l, 1969 Note referred to above, whose present 

principal balance is Three Hundred Sixteen Thousand Three Hundred Forty-One 

and 31/100 Dollars ($316,341.31), will be contributed to the capital sur-

plus of Wellman innnediately upon completion of the closing on the Closing 

Date of Wellman's acquisition of the Hills' assets as set forth in the 

Acquisition Agreement. In consideration for this contribution to capital, 

Wellman hereby agrees to execute the Investment Representation and Registra

tion Agreement dated of even date herewith and providing, inter alia, that 

all shares of stock of Wellman, including those held or to be held by DCFC 

or whose beneficial ownership thereof is held by DCFC under the Voting Trust 

Agreement and those shares to be held by Hills, may be registered under the 

Securities Act of 1933 and other securities laws. 

Article III Cancellation of Security Agreement and Termination of 
Financing Statements 

The Security Agreement dated February l, 1969 between Wellman 

and DCFC will be cancelled by both parties thereto immediately upon completion 

of the closing on the Closing Date of Wellman's acquisition of the Hills assets 

as set forth in the Acquisition Agreement. 

- 4 -
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Article IV Additional Documents 

Both Wellman and DCFC agree to execute any and all additional 

documents necessary to accomplish the performance of the obligations under

taken by the parties hereunder or more fully vest title to the various 

assets transferred hereby. 

Article V Successors in Interest 

This agreement shall bind the successors and assigns of the parties. 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement 

to be executed by their authorized representatives as of the date first 

above written. 

DOW CHEMICAL FINANCIAL CORP. WELLMAN DYNAMICS CORPORATION 

~. J.cl" .•• ( •.•• ,,.(;'.Lt=: , ~ 
"' .·---C.: C) 

- 5 -
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STATE OF OHIO ) 
) ss 

County of Cuyahoga ) 

The foregoing instrument was acknowledged before me this 1st day 

Of October, 1971, by 
-

.c·,i _ _.".rf"'w~1_· _:..LL,._.'.--',-..... ·· I ... · lL. ,,,,. ... l==--L·"'-1"'~ ..... ~:: .... ·:..:r"'~"--=· I ee,;"'"--,f/ ___ _ -=!...._ ,;. ~?ttumrrhXrvvf--3/iq?; tJ..c~.....1-

of Dow Chemical Financial Corp., a Delaware corporation, on behalf of the 

corporation. 

STATE OF OHIO ) 
) ss 

County of Cuyahoga) 

The foregoing instrument was acknowledged before me this 1st day 

of October, 1971, by --1,l_~~kc.:1t:..:'-u.t(J.,.'I__.Fc...c.' ..,_L"";{.""rc.;'~',· ~-... Mc..' ... /""-t'_...f<f:4c=··.,e"'d""---------
) 5 

of Wellman Dynamics Corporation, a Delaware corporation, on behalf of the 

corporation, 

.• ~ 

- 6 -
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weLLman ovnam1cs corPoranon · a01 anorn sneer · sav c11v m1ct11Gan 48706 · PHone 1517} ea4.0900 

·J.BRTlFICATE OP fiSSCLUTIONS 

I, 5ROOKS :. I0:ACCRACKEH, uecretary of V,.r£LLl'iAN DYNA.MIGS COR

PORATION, a Delaware corporation, do hel'.'eby certify that at a 

meeting of the i3oard of Directors of said Corporation duly held 

on September 2'3, 1971, at ,1l:1ich all ol' the Directors wer,;, pre

sent and voting, the t'ol:_owing resolutions were unanimously 

adopted and are .still in f,.;11 force and effect: 

:i.ESOLVED that the Sy-Laws of this Corporation be, 
::md. they are hereby, amended, effective when the Agree
ment between this Corporation and Bills-Mccanna Com
pany for the issuance of shares of Common Stock of 
this .Corporation authorized by other resolutions of 
this Board oi' Directcrs is executed, by changing the 
first sentence of Section 2 o1' ARTICLJ; III thereof to 
read: 

"The number of Directors of the Corpora
tion shall be i'ive until changed by resolu
tion of the stockholders at the Annual Heat
ing or any Special i<;eeting called for that 
purpose or until otherwise changed by amend
!llent of these By-Laws. 11 

FURTHER RESOLVED that the resignations of Richard 
Allchin as Director and Chairman of the Board of' Di
rectors of' this Corporation and of' ':!alter C. !:,oeman, 
Brooks ·,'i. daccracken and ?eter H. Wellman as Directors 
of this Cornoration as the same have been submitted to 
this Board of Directors, are hereby accepted and that 
the vacancies on this Doard of Directors created by 
those resi;;;nations be filled until the next Annual 
i-leeting of the Stockholders of this Corporation and 

-1-
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u:ntil their "uccesscrs are elected and qualified by 
the election to this 3oard of the following: 

·:;. ? • ·,leaver 
2ugene C. Swif't 
C. A. Howe 

IN ,vITHESS ':/HER,:;op, I have .subscribed my name and affixed 

the corporate seal of' '·IELLl'lAN DYNA!'VjICS CORPORATION as its Secre-

tary, at Cleveland, Jhio, this / day of' October, 1971. 

/ 

-2-



ARK 00626

weuman ovnam1cs corPoraTJon · 801 anore sneer· Bav cnv m1cH1Gan 48706 · PHone !5171 684-0000 

I, Gl,5:NN F'. IHRIG, ?resident of ;'lellman Dynamics 
Corporation, a party tc the Agreement .executed by it 
as o.f Jeptember 28, 1971, with :iills-McCar:na Company 
.for the sale of assets of the latter company•s McCannal
loy Division to viellman Dynamics Corporation, do hereby 
certif'y that the representations and warranties of ,·Jell
man Dynamics Corporation contained in Article 2 o.r that 
Agreement are, to the best of my knowledge and beliei', 
true and correct in all material respect., as of this 
date, and I have made every ef'.fo rt in good faith to in
form myself' fully as to the truth and correctness of 
those representations and warranties and know of' no 
.f'aot which should cause me to question the truth and 
correctness or any o.f them. 

IN WITNESS i·JHEREOF, I have subscribed my 
1
uiwe 

to this ce.rti.ficate at Cleveland, Ohio, this '::.T. 
day of October, 1971. 

Presi@ 
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ASSUMPTION OF LIABILITIES 

THIS AGREEMENT OF ASSUMPTION made this 1st day of 
October, 1971, by WELLMAN DYNAMICS CORPORATION, a Delaware 
corporation ("Wellman") to HILLS-McCANNA COMPANY, a Delaware 
corporation ("Hills"). 

WITNESSETH: 

WHEREAS, pursuant to the Agreement for sale of Assets 
dated September 28, 1971 between Wellman and Hills (the "Agreement"), 
Hills has conveyed, and agreed to convey, the properties, assets 
and business of the McCannalloy Division of Hills located at 
Creston, Iowa (the "Division"); and 

WHEREAS, pursuant to the Agreement, Hills has agreed to 
transfer such properties, assets and business to Wellman in ex
change for the issuance to Hills of the number of shares of Common 
Stock (par value $1 per share) of Wellman as provided in the Agree
ment and the assumption of certain of the liabilities and obligations 
of the Division as set forth in the Agreement and as provided herein. 

NOW, THEREFORE in consideration of the foregoing premises 
and the transfer of the aforesaid properties, assets and business 
of the Division by Hills to Wellman, Wellman hereby assumes and 
agrees to pay, perform and discharge in due course the obligations, 
contracts and liabilities of Hills set forth on Exhibit 1, attached 
hereto, and incurred in connection with the business of the Division 
to the date hereof; provided, however, that Wellman shall not assume 
any liabilities of Hills respecting the following: 

(1) Obligations of Hills to perform under the Agreement; 

(2) Obligations or liabilities of Hills for expenses and 
fees incident to the preparation of the Agreement or the 
consummation of the transactions contemplated hereby, 
except to the extent set forth on Exhibit l; 

(3) Liabilities for any federal, state or local taxes, 
fees or charges which may be asserted in connection with 
the acquisition of the assets and business of the Division 
pursuant to the Agreement; 
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(4) Liabilities of Hills under actions, suits or 
proceedings now pending except that Wellman shall 
assume actions, suits or proceedings expressly set 
forth on Exhibit 1. 

IN WITNESS WHEREOF, Wellman has caused this Assumption 
Agreement to be executed in its name and on its behalf by its 
officers duly authorized and its corporate seal to be hereunto 
affixed as of the day first above written. 

Wellman Dynamics Corporation 

u, ... )I , 
By ·-~ J.t n .. F, l_ 'MA.o 

-~'-"""""""--'-=---'---~--Glenn F. Ihrig, president 
/ ':, 

/-----

Brooks w. Ma.ccracken, secretary 
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EXHIBIT 1 

Wellman shall assume: 

1, The current liabilities of Hills relating to the 
business of the Division as shown on the Balance 
Sheet of the Division as of August 31, 1971, to 
the extent such current liabilities remain unpaid 
or unsettled as of the date hereof. 

2. Current liabilities of Hills relating to the business 
of the Division incurred after August 31, 1971, in 
the ordinary course of business and recorded on the 
books of the Division as of the date hereof. 

B. In addition, the following specific obligations, contracts and 
liabilities of Hills will be assumed by Wellman: 

(1) LEASES: 

} 

1. Equitable Life Insurance Company of Iowa, dated 
September 1, 1967, which is assignable only to 
affiliates of lessee without lessor's consent, and 
which contains financial covenants in Article XX 
which may be breached now and as a result of the 
assignment, but which lease Pennwalt Corporation has 
agreed to guarantee to Wellman. 

2. 1. o. Boggs Company dated July 1, 1967. 

3. Thermogas Company, Inc. dated August 27, 1969. 

4. Thermogas, Inc. dated October 27, 1969. 

5. Chicago Burlington and Quincy Railroad, dated 
October 15, 1964. 

(2) ROYAL1Y AGREEMENTS: 

1. Magnesium Elektron Limited, Lurnn's Lane, Clifton 
Junction, near Manchester, Engla.i.d relating to 
patents No. 2,604,396 dated November 19, 1954, 
No. 2,750,288 dated November 29, 1956, No. 2,549,955 
dated August 14, 1961 and No. 3,039,868 dated 
January 1, 1969 (to the extent not expired). 
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,~·" 

,( 3) RIGHTS OF SHAREHOLDERS OR FORMER OFFICERS OR EMPLOYEES: 
' 

Not applicable. 

(4) AGREEMENTS, POLICIES, ETC.: 

1. Agreement with Local 17, I.M.&A.U. dated September 20, 
1971. 

2. Agreement with Hatcher Excavating dated 1964, as amended. 

3. Consignment of 12,551 lbs. of QE-22 metal from 
Magnesium Electron, Inc. 

4. Commission agreement with William Nolan. 

5. Life, Health, Accident and Sickness for the hourly 
employees with Traveller's Insurance Company. 

(5) ARRANGEMENTS NOT CANCELLABLE BY HILLS-McCANNA ON NOTICE OF 
NOT MORE THAN 30 DAYS: 

\ Not applicable. 
/ 

(6) ARRANGEMENTS FOR PAYMENTS OF PENSIONS AND OTHER BENEFITS BY 
REASON OF FORMER EMPLOYMENT: 

Not applicable. 

(7) CONSTRUCTION ITEMS, ETC.: 

1. Nona. 

(8) OTHER PURCHASE ARRANGEMENTS: 

1. Magnesium Elektron, Inc. 

(a) Consignment inventories: 

12,441 lbs. of QE-22 metal. 

2. Thermogas, Inc., LP gas. agreement dated August 27, 
1969. 

- 2 -
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UNFILLED PURCHASE COMMITMENTS FOR QUANTITIES.MATERIALLY IN 
EXCESS OF CURRENT REQUIREMENTS, OR AT PRICES IN EXCESS OF 
CURRENT MARKET: 

1. None. 

(10) AGREEMENTS, COMMITMENTS OR OBLIGATIONS TO REPURCHASE, REWORK 
REPLACE, OR ACCEPT RETURNS OF ITEMS PREVIOUSLY SOLD: 

1. Terms and conditions of sale. 

2. Rework orders per attached schedule. 

(11) MORTGAGES, ETC.: 

1. None. 

(12) PENDING OR THREII.TENED ACTIONS OR SUITS: 

1. Workmen's Compensation Claims. 

2. $1,200 claim by Magnesium Elektron, Inc. 

3. $46,922 claim by General Electric. 

4. Any severance pay for salaried employees of Hills. 

5. Legal fees incurred by Hills in connection with the 
Agreement. 

6. Liability (approximately $6,450) of Hills to 
relocate fence. 

7. Dispute by AVCO Corp., Lycoming division, over 
$22,600 account receivable. 

- 3 -
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IJiellman ilyuamirs o.Jnrpnrattnn 
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE 

HILLS-McCANNA COMPANY 

SEE REVERSE FOR 
CERTAIN DEFINITIONS 

rs the holder of 

One Hundred Ninety-Six Tbousand Four Hundred Seventy-Eight 

One Dollar ($1.00) 
SHARES OF COMMON STOCK OF THE PAR VALUE OF J'JX!l'..D.0lt~RSXC$3;00! EACH OF 

~rllumu lllguumirn (!iurµorutiou 
fully poid and non-ossessoble and transferable on the books of !he Corporation in person or by duly authorized attorney upon surrender of 1his 
Ccr1ifico!e properly endorsed. 

This Certificate and the shores represented hereby are issued and shall be held subject fo all of lhe provisions of the Certificate of lncorpora• 

tion, pursuant lo which the Corporation was organized, to all of which and lo all fulure amendments fo soid Certificato of lncorporalion mode o, 
provided by low, by acccplonce hereof lhe holder of this Certificate ossenh and agrees to be bound, 

WITNESS 1he seal of lhe Corporation and the signatures of its duly aulhorizod officers, 

) ! 
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The- following abbreviations, when used in the inscription on the face of this certificate, shall be construed as though 
they were written out in full according to applicable laws or regulations: 

TEN COM 

TEN ENT 

JT TEN 

- as tenants in common 

- as tenants by the entireties 

- As joint tenants with right of 
survivorship and not as tenants 
in common 

UNIF GIFT MIN ACT-.................. Custodian ................. . 
(Cust) (Minor) 

under Uniform Gifts to 1f-inors 

Act .•....................••.... 
(State) 

Additional abbreviations may also be used though not in the above list. 

;¥tor 31Jalue ~\ec.eiheo, EREBY SELL, ASSIGN AND TRANSFER UNTO 

PLEA.SE INSERT SOCIAL SECURITY OR OTHER 
JOENTJFY1NG NUMBE'.R OF ASSIGNEE 

------------------------------------OF THE SHARES 
REPRESENTED BY THE WITHIN CERTIFICATE AND DO HEREBY IRREVOCABL,Y CONSTITUTE 

AND APPOINT .ATTORNEY 

TO TRANSFER THE SAID SHARES ON THE BOOKS OF THE WITHIN NAMED CORPO,~AT~ON. 

WITH FULL POWER OF SUBSTITUTION IN THE PREMISES. 

DATED 19~~ 

NOTICE; THE SIGNATURE TO THIS ASSIGNMENT MUST CORRESPOND WITH THE 
NAME AS WRITTEN UPON THE FACE OF THE CERTIFICATE IN EVERY PARTICULAR. 
WITHOUT ALTERATIOllf OR ENLARGEMENT. OR ANY CHANGE WHATEVER. 

.._._ 

- .,,-.. 
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ASSIGNMENTS OF PATENTS 

:KNOW ALL MEN BY THESE PRESENTS, that Hills-Mccanna 

company, a Delaware corporation ("Assignor") , for good and valu

able consideration paid to it by Wellman Dynamics Corporation, 

a Delaware corporation ("Assignee") , the receipt of which is 

hereby acknowledged, does hereby assign and transfer to Assignee 

all of Assignor's rights, title and interest in and to the United 

States and foreign patents which are listed on the attached 

Schedule. 

IN WITNESS WHEREOF, this Agreement Instrument has been 

executed this 1st day of October, 1971. 

Attest: 

'1 
j',, 

_/'" 

/ / 

HILLS-McCANNA COMPANY 

- · -7 I 
BY~.....,_'_,,, __ /_r-'/c,.,-/~-"-l7--t-~_,·~---

(,, I IL d. '- '1. t ~ '-,£f-<... l-
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PATENTS AND REGISTERED TRADEMARKS PERTAINING TO McCANNALLOY 

U.S. Patents: 

2,812,562 - issued 11-12-57 

2,895,191 - issued 7-21-59 

Foreign Patents: 

Country Patent No. 

Canada 564,743 

Great *778,005 
Britain 

France *l,138,291 

lta ly 538,830 

Sweden *162,937 

Canada 5'75,383 

Canada 564,767 

Great *782,553 
Brita in 

France *1,139,922 

Germany *l,132,295 

Italy 561,108 

Method of Casting Metallic Articles 

Method of Precision Coring in the Casting 
of Metallic Articles 

Granted Title 

10-14-58 Method of Casting Metallic 
Articles 

4-23-57 " " " 

1-28-57 " " " 
1-31-56 " " " 

2-13-58 " " " 

Expires 

10- 14- 75 

1-10-75 

6-6-75 

6-16-70 

5-5-59 " " " 5-5- 76 

10-14-58 Method of Precision Coring in 10- 14- 75 
the Casting of Metallic Articles 

6-28-57 " " " 10-18-71 

2-25-57 " . " " 2-25-77 

6-28-62 " " " 6-28-80 

6-8-5 7 " " " 11-3-70 

*Tax payments dropped January, 1971 
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Country Trademark Reg. No. Date 

u.s. HILI.S-McCANNACORE 621,642 2-21-56 

U.S. HILLS-McCANNACORE 622,544 3-6-5 6 

Japan McCANNACORE 800,647 12-13-68 (Class 9) 

Japan McCANNACORE 788,955 8-6-68 (Class 12) 

Germany McCANNACORE 699,454 1-25-5 7 

Great Britain McCANNACORE 753,580 5-8-56 

Italy McCANNACORE 60,600 1-12-60 

France McCANNACORE 65,396 5-3-56 

Canada McCANNACORE 107,860 8-30-57 

u.s. McCANNALLOY 861,875 12-17-68 

' l. 
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ASSIGNMENT OF TRADEMARKS 

KNOW ALL MEN BY THESE PRESENTS, that Hills-McCanna 

Company, a Delaware corporation ("Assignor") , for good and valu

able consideration paid to it by Wellman Dynamics Corporation, 

a Delaware corporation ("Assignee"), receipt of which is hereby 

acknowledged, does hereby assign and transfer to Assignee all 

of Assignor's rights, title and interest in and to the United 

States and foreign trademarks which are listed on the attached 

Schedule. 

IN WITNESS WHEREOF, this Assignment Instrument has 

been executed this 1st day of October, 1971. 

Attest: HILLS-McCANNA COMPANY 

--~--
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PATENTS AND REGISTERED TRADEMARKS PERTAINING TO McCANNALLOY 

U.S. Pa tents: 

2,812,562 - issued 11-12-57 

2,895,191 - issued 7-21-59 

Method of Casting Metallic Articles 

Method of Precision Coring in the Casting 
of Metallic Articles 

Foreign Patents: 

Country Patent No. Granted Title Expires 

Canada 564,743 10-14-58 Method of Casting Metallic 10- 14- 75 
Articles 

Great *778 ,005 4-23-57 " " " 1-10-75 
Brita in 

France *l,138,291 1-28-57 " " " 6- 6- 75 

Italy 538,830 1-31-56 " " " 6-16-70 

Sweden *162,937 2-13-58 " " " 

Canada 575,383 5-5-5 9 " " " 5-5- 76 

Canada 564,767 10-14-58 Method of Precision Coring in 10-14- 75 
the Casting of Metallic Articles 

Great *782,553 6-28-57 " " " 10-18- 71 
Brita in 

France *l, 139,922 2-25-57 " . " " 2-25-77 

Germany *l, 132,295 6-28-62 " " " 6-28-80 

Italy 561,108 6- 8-5 7 " " .. 11-3- 70 

*Tax payments dropped January, 1971 
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Country Trademark Reg. No. Date 

u .s. HILLS-McCANNACORE 621,642 2-21-56 

u.s. HILLS-McCANNACORE 622,544 3-6-56 

Japan McCANNACORE 800,647 12-13-68 (Class 9) 

Japan McCANNACORE 788,955 8-6-68 (Class 12) 

Germany McCANNACORE 699,454 1-25-5 7 

Great Britain McCANNACORE 753,580 5-8-56 

Italy McCANNACORE 60,600 1-12-60 

France McCANNACORE 65,396 5-3-56 

Canada McCANNACORE 107,860 8-30-57 

u .s. McCANNALI.OY 861,875 12-17-68 

/-""', 

_.;;_ 
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ASSIGNMENT OF LEASE 

HILLS-McCANNA COMPANY, a Delaware corporation (the 

"Assignor"), for good and valuable consideration to it paid by 

WELLMAN DYNAMICS CORPORATION, a Delaware corporation (the 

"Assignee"), hereby assigns and transfers to its affiliate the 

Assignee, all the right, title and inter.est of Assignor in and 

to the lease dated September 1, 1967 between Equitable Life 

Insurance Company of Iowa, as successor lessor, and HILLS-McCANNA 

COMPANY, as successor lessee (the "Lease") relating to the lease 

of property located in Union County, Iowa., more fully described 

in the Lease, a Memorandum of said Lease having been recorded 

September 1, 1967 in Book 302, Page 413, in the office of the 

Recorder of Union County, Iowa, and Assignee hereby agrees to 

perform all of Assignor's obligations under the. Lease, all pursuant 

to and subject to the terms and conditions of the Agreement for 

Sale of Assets dated September 28, 1971 between HILLS-McCANNA 

COMPANY and WELLMAN DYNAMICS CORPORATION, and Assignee hereby ex

pressly assumes and agrees to perform in full all of Assignor's 

obligations under the Lease, except that anything in the Lease or 

this assignment notwithstanding, Assignee does not assume the 

obligations of Assignor contained in Article XX of the Lease. 

Furthermore, Assignor and Pennwalt Corporation, a Penn

sylvania corporation, for good and valuable consideration, receipt 

of which is hereby acknowledged, hereby unconditionally guarantee 

to the lessor under the Lease the performance by Assignee of all 

terms, covenants and conditions to be performed by the lesee under 
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request by Assignee to extend the Lease under Article XVIII of 

the Lease or to exercise the lessee's purchase rights under 

Article XIX of the Lease, Assignor and Pennwalt Corporation will 

comply with said requests. 

IN WITNESS WHEREOF, the undersigned have executed this 

Assignment as of the 1st day of October, 1971. 

HILLS-McCANNA COMPANY 

ATTEST: 

/ , . ..,. 
/ By 

/• 

WELLMAN DYNAMICS CORPORATION 

ATTEST: 

10 0,, 'C I \ . D ' B/S ~ ,-. ~ - ,~J.1-
PENNWALT CORPORATIO~ 

ATTEST: 
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ASSIGNMENT OF LEASES 

KNOW ALL MEN BY THESE PRESENTS, that Hills-McCanna 

Company, .a Delaware corporation ("Assignor") , for good and valu

able consideration paid to it by Wellman Dynamics Corporation, 

a Delaware corporation ("Assignee") , the receipt of which is 

hereby acknowledged, does hereby assign and transfer to Assignee 

all of Assignor's right, title and interest in and to the following 

described leases and lease agreements: 

Lease between L. O. Boggs Company, as Lessor, 
and Assignor, as Lessee, dated July 1, 1967, relating 
to premises located at 201 South Birch Street, Creston, 
Iowa; 

Lease between Thermogas, Inc., as Lessor, and 
Assignor, as Lessee, dated August 27, 1969, relating 
to premises located at Highway 34 East, Creston, Iowa; 

Lease of Personal Property between Thermogas, Inc., 
as Lessor, and Assignor, as Lessee, dated October 27, 
1969, for personal property located at Highway 34 East, 
rrAc+nn T~~~ ~c ~oc~-~h~~ ~~ P=h~~~~ 11nn ~~ ~-~~ ,~-~~-
......-~-~ ........... , - ................ , ..................................... ,...,.._ ...... ..1..i ... .L..Jn.~ ... ..,_~_.__._ .L.1. ..__,._, ;:;,u...1.. ....... ..1.. ....... u...:oc, 

Lease #196.202 between Chicago, Burlington and 
Quincy Railroad Company, as Lessor, and Assignor, as 
Lessee, dated October 15, 1964, relating to premises 
located at Creston, Iowa; 

and Assignee hereby agrees to perform all of Assignor's obligations 

thereunder, pursuant to and subject to the terms and conditions of 

the Agreement for Sale of Assets dated September 28, 1971, between 

Hills-Mccanna Company and Wellman Dynamics Corporation. 

ASSIGNEE TO HAVE A.l\!D TO HOLD all rights and interest 

respecting such leases as above assigned for its own use without 
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limitation as fully and entirely as the same would have been held 

and enjoyed by Assignor had this Assignment and transfer not been 

made. 

IN WITNESS WHEREOF, this Assignment instrument has been 

executed this 1st day of October, 1971. 

Attest: HILLS-McCANNA COMPANY 

-~ 
By ________ ~~~'=·:·_-_____ _ 

- '"\ ' >- /f-, /~-L~7; 5 
/ I / C,.. I-· r· , 

,,,) 
By r 

Attest: WELLMAN DYNAMICS CORPORATION 
.,,....-.. .,.. 

'Ut1 
By _T_;~ 
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ASSIGNMENT OF CONTRACTS 

KNOW ALL MEN BY THESE PRESENTS, that Hills-Mccanna 

Company, a Delaware corporation ("Assignor"), for good and val

uable consideration paid to it by Wellman Dynamics Corporation, 

a Delaware corporation ("Assignee"), the receipt of which is 

hereby acknowledged, does hereby assign and transfer to Assign

ee all of Assignor's rights, obligations and liabilities in and 

to the following described contracts: 

Contract between Fred Hatcher Excavating 
and Assignor dated 1964, relating to the de-
li very of non-contaminated sand to the Creston, 
Iowa plant of Assignor from a railroad siding 
in or clos.e to Creston, Iowa; 

Contract between Thermogas, Inc. and As
signor dated August 27, 1969, relating to the 
purchase of LP-gas by Assignor from Thermogas; 

and Assignee hereby agrees to perform all of Assignor's obliga

tions thereunder, all pursuant to and subject to the terms and 

conditions of the Agreement for Sale of Assets by Hills-Mccanna 

Company and Wellman Dynamics Corporation dated September 28, 

1971. 

IN WITNESS WHEREOF, this Assignment Instrument has been 

executed this 1st day of October, 1971. 

Attest: HILLS-MCCANNA COMPANY 

J 

By 1 ~f' ~- {"£i;u-<bl.-
WELLMAN DYNAMI s CORPORATION Attest: 

r0 n "C 
By'J~\. 

, 

' 
,· J, '/ 7 F ...-,·,vt,, -6.. 



ARK 00645

ASSIGNMENT OF CONTRACT 

Hills-Mccanna Company, a Delaware corporation ("Assignor"), 

for good and valuable consideration paid to it by Wellman Dynamics 

Corporation, a Delaware corporation ("Assignee"), the receipt of 

which is hereby acknowledged, does hereby assign and transfer to 

Assignee all of Assignor's rights, obligations and liabilities in 

and to the following described contract: 

International Molders and Allied Workers 
Union Local No. 17 AFL-CIO-CLC and Assignor dated 
September 20, 1971. 

and Assignee hereby agrees to perform all of Assignor's obligations 

thereunder, all pursuant to and subject to the terms and conditions 

of the Agreement for Sale of Assets between Hills-Mccanna Company 

and Wellman Dynamics Corporation dated September 2 8, 19 71. 

IN WITNESS WHEREOF, Assignor and Assignee have caused 

this Assignment to be executed this 1st day of October, 1971. 

Attest: 

'· 

Attest: 

HILLS-McCANNA COMPANY 

By; 
L 

WELLMAN DYNAMICS CORPORATION 
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CLOSING MEMORANDUM 

HILLS-McCANNA COMPANY 

Acquisition of Assets of McCannalloy Di vision 
(the "Division") of Hills-Mccanna Company ("Hills") 
by Wellman Dynamics Corporation ("Wellman"), held 
at offices of Squire, Sanders & Dempsey, 1800 Union 
Commerce Building, Cleveland, Ohi.o 44115 at 9: 00 A .M. 
(E.D.T.) October 1, 1971, pursuant to Agreement for 
Sale of Assets dated September 28, 1971. 

A. Act.ion Taken Prior to Closing 

*l. Wellman Board of Directors approved transaction in 
principle on August 31, 1971. 

*2. Board of Directors approved transaction and authorized 
execution of Agreement: 

a) By Hills on September 29, 1971. 

b) By Pennwalt on September l, 1971. 

*3. Stockholders of Wellman increased authorized number of 
common shares and reduced par value of common shares at meeting held 
on September 28, 1971. 

*4. Wellman's Certificate of Amendment of Certi cate of 
Incorporation and Certificate of Reduction of Capital filed with 
Delaware Secretary of State September 30, 1971. 

*5. Wellman Board of Directors authorized execution of Agree
ment and amended by-laws to change the number of directors at meeting 
held on September 28, 1971. 

6. Hills and Wellman executed and delivered Agreement for 
Sale of Assets as of September 28, 1971. 

7. Dow Chemical Financial Corporation and Wellman executed 
Dow Agreement as of September 30, 1971. 

8. Letters dated September 27 and 2.8, 1971 of Trustees under 
Voting Trust Agreement delivered to Hills on October 1, 1971. 
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*9. Wellman qualified to do business in Iowa. 

B. Action Taken at Closing 

1. Bill of Sale and General Assignment from Hills to 
Wellman dated October 1, 1971. 

2. Assignments from Hills to Wellman: 

a) Patents. 

b) Trademarks. 

c) Patent Licenses. 

3. Assignments of Leases from Hills to Wellman: 

a) Creston Lease which includes guarantee of 
Pennwalt Corporation (Exhibit C to Agreement). 

b) Other Leases. 

4. Assignment of Miscellaneous Contracts by Hills to 
Wellman, and Assumption by Wellman. 

5. Assignment and Assumption of Creston Labor Contract. 

Agreement. 
6. Opinion of Dechert Price & Rhoads pursuant to §8.03 of 

7. Certified resolutions adopted by Pennwalt Board on 
September 1, 1971. 

8. Certified resolutions adopted by Hills Board on 
September 29, 1971. 

Agreement. 
9. Certificate of Chairman of Hills pursuant to §8.05 of 

C. Documents Delivered by Wellman at Closing 

1. Assumption Agreement of Wellman of certain liabilities 
of Hills (Exhibit B to Agreement). 
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2. Stock certificate representing 196,478 shares of the 
Common Stock of Wellman registered in the name of Hills. 

3. Stock certificate representing 171,873 shares of the 
Common Stock of Wellman registered in the name of Philadelphia 
National Bank, as escrow agent. 

4. Opinion of Squire, Sanders & Dempsey pursuant to §7.02 
of Agreement. 

5. Certified resolutions adopted by Board of Wellman on 
September 28, 1971: 

a) Amendment of By-laws and Resignation and Election 
of directors. 

b) Authority to execute Agreement. 

6. Certificate of President of Wellman pursuant to §7.05 
of Agreement. 

D. Other Action Taken at Closing 

1. Agreements dated September 30, 1971 respecting registration 
and disposition of Common Stock of Wellman: 

a) By Hills and Wellman. 

b) By Dow Chemical Financial Corp. and Wellman. 

2. Offer letters by Mr. Ihrig relating to purchase of 50,000 
shares of Wellman. 

a) To Hills. 

b) To DCFC. 

3. Offer letters 
shares of Wellman. 

by Mr. Howarth relating to purchase of 10,000 

a) To Hills. 

b) To DCFC. 
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E. Action to be Taken After Closing 

1. Deliver Bill of Sale for Machinery dated January , 1971. 

2. Release stock of Wellman from escrow. 

* No Closing Document. 
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weLLman ovnam1cs corPorar1on · sm anore srreer · say CITY m1cHman 48706 · PHone (5171 594.0900 

~r. tugene C, Swift 
Group Vice President 
Pennwalt Corporation 
Pennwalt Building 

October 2, 1971. 

No, 3 Parkway 
Philadelphia, Pa. 19102 

Dear Mr. Swi:ft: 

Glenn Ihrig has shown to me a copy of his letter 
to you dated October 1, 1971, with respect to his willing
ness to agree to purc.hase from Hills-Mccanna J0,000 shares 
o:f Wellman stock now ow-ned by Eills-McCanna. 

As his fellow executive, I too wish to express 
my confidence in the future of Wellman Dynamics Corpora
tion and. to demonstrate that confidence by expressing in 
this letter my willingness to agree to purchase 5,000 o:f 
the J0,000 shares his letter refers to, at the same time 
and on the same terms as he will agree to purchase the 
reroaining 25,000 of those shares. 

Likewise I assure you that I will be making this 
purchase for investw~nt only and I will agree, so long 
as I have voting and dividend rights, to any reasonable 
restrictions which you will think necessary or appropriate 
in the Agreement to protect Hills-Mccanna in that regard, 
and I assurr.e that the same restrict ions will apply to me 
as to him. 

Sincerely, 
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October 2, 1971 
Page 2 

The foregoing is acceptable to Hills -Mccanna, sub
ject to a written Agreement to be approved by our counsel 
and yourself when ':;he Wellman audit for 1971 has been re
ceived and if losses are shown as stated by Glenn F. Ihrig, 
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MINUTES OF ANNUAL MEETING OF BOARD OF DIRECTORS 
0 F 

WELLMAN DYNAMICS CORPORATION 

Creston, Iowa 
"April 25, 1972 

Pursua~t to the By-Laws of the Corporation, the Annual Meet

ing of the Board of Directors of Wellman Dynamics Corporation was 

held at The First National Bank in Creston, Creston, Iowa, at 

10:15 o'clock A.M., immediately following the conclusion of the 

Annual Stockholders• Meeting. 

The following Directors were present: 

Thomas E. Brown 
Theodore M. Englehart 
Charles A. Howe 
Glenn F. Ihrig 
Eugene C. Swift 

being all of the members of the Board. 

The President presided and the Secretary was secretary of 

the meeting. Messrs. Peter H. Wellman and C. F. Weaver, Trustees, 

J. Herbert Burling, Vice President - Finance, James Howarth, Vice 

President - Op era tions, and Brooks W. Mac crac ken, Secretary, were 

also present. 

Upon motion duly made, seconded and unanimously adopted, all 

of the officers of the Company were re-elected, to wit: 

Glenn F. Ihrig 
J. Herbert Burling 

James Howarth 
Brook~ W. Maccracken 
Richard K. Howe 

President and Treasurer 
Vice President - Finance 
and Assistant Secretary 
Vice President-Operations 
Secretary 
Assistant Secretary 

-1-
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Theodore M. Englehart 
and Eugene C. Swirt 

Members or the Executive 
Compensation Committee 

There being no rurther business to come be£ore the meeting, 

-it -was ther-eupon-adjourned. 

Secretary 

-2-
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MINUTES OF SPECIAL MEETING 

OF BOARD OF DIRECTORS OF WELLMAN DYNAMICS CORPORATION 

Des Moines, Iowa 
December 15, 1972 

Pursuant to the call. of the President and notice dul.y given 

a special meeting of the Board of Directors of Wellman Dynamics 

Corporation was held at the law firm of Bradshaw, Fowler, Proctor 

& Fairgrave at Des Moines, Iowa, on Friday, December 15, 1972, 

at 10:30 a.m. 

The meeting was called to order by Mr. Eugene c. swift. 

At such time the following directors were present: 

Theodore M. Englehart 

Charles A. Howe 

Glenn F. Ihrig 

Eugene c. Swift 

James M. Williams 

Also present were Mr. James Howarth, Vice President-Operations, 

Mr. P. C. Higgs, Vice President-,Finance, and Edward E. Johnson, 

Secretary Pro-tern of the corporation. 

The minutes of the last meeting held on November 17, 1972, 

having been previously mailed to the directors, were approved 

as mailed. 
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Consideration of use of Private Mail Service. The Board 

discussed the problems that the company has been having with 

obtaining prompt service by the U.S. mail service. It was 

concluded that there may be private mail services that could 

be of benefit to the company and Mr. Ihrig volunteered to look 

into this matter further. 

Lindberg Furnaces. Mr. Ihrig summarized the current status 

of this matter. Originally, the company ordered a total of twelve 

melting and molding furnaces from Lindberg. Of these twelve 

furnaces, eight were the stationary, electronic resistance type 

and four were speciaJ furnaces. The company has paid for and 

had installed two of the eight regular furnaces and two of the 

special furnaces. The company has been receiving invoices from 

Lindberg for storage and interest charges in connection with 

the remaining furnaces. These furnaces have been stored in Des 

Moines. 

Mr. Ihrig discussed the company's ability to use the remain

ing two special furnaces, whose cost would be $15,214.00, and 

recommended that the company purchase the same. This matter was 

discussed and Mr. Ihrig's recommendation was unanimously accepted 

by the Board and he was authorized to complete the purchase of 

these two furnaces. 

Mr. Ihrig reported that of the remaining six regular furnaces, 

the company has been able to work out arrangements whereby it 

appears that one of these furnaces can be sold to another 
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manufacturer. With respect to the remaining five furnaces, whose 

cost totals approximately $34,000, Mr. Ihrig was authorized by 

the Board to negotiate with Lindberg to take the furnaces back 

by paying Lindberg a restocking charge. Mr. Ihrig was further 

authorized that in the event such negotiations with Lindberg 

were not successful, to pursue further avenues to sell these 

furnaces to other manufacturers. 

Workmen's Compensation Assessment by INA. Mr. Ihrig reported 

that the company had recently received a substantial additional 

assessment, approximating some $70,000, from INA, the company's 

workmen's compensation insurer. There was a considerable dis

cussion of this matter and the Board decided that this matter 

should be reviewed further with the company's lawyers in Flint, 

Michigan before any payments are made. 

Report of the President. Mr. Ihrig reported that during 

November the company established the first month of profitable 

operation since the company has moved to Creston. Mr. Ihrig 

further reported that the company will approach the calendar 

year, 1973, with more than $5,000,000 in orders on hand and 

sounded a note of cautious optimism for the coming year. Mr. 

Ihrig further reported that the December operation may be dis

rupted due to the fact that many of the original Wellman personnel 

are going to be returning to Bay City for the holidays. 

Report of Vice President-Operations. Mr. Howarth reported 

the following production figures for the twenty operating days 

of November: 
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Production 
Shipments 
1st Inspection Scrap 
Final Scrap 
Customer Returns 

- 4 -

$547,412 
492,583 

5,005 
43,08:!. 
22,578 

($27,370 per day) 

($250.00 per day) 
(9.1%) 
(4.6%) 

During this period of time the company employed 221 hourly 

employees and 67 salaried employees. The above production figure 

of $547,412 included $42,000 of perm/mold production (Bell 305's). 

Actual sand foundry daily production was $25,200. 

For the first eight production days of December Mr. Howarth 

reported the following figures: 

Production $256,568 ($32,000 per day) 
Shipments .116, 636 
1st Inspection Scrap 3,918 ($490.00 per day) 
Final Scrap 18,000 (18%) 
Customer Returns 17,000 (15%) 

During the first eight production days of December the 

company employed 229 hourly employees and 67 salaried. Thirty 

percent of the first inspection scrap that was reported for the 

first eight days of December was attributable to start up on 

Part No. l-060-101-02, Lycoming Inlet Housing. 

Report of Vice President-Finance. Mr. Higgs presented the 

company's statement of income for November. In this statement 

the company's sales were recorded at $493,310 and profit at 

$12,633. Due to a clerical error which was not discovered until 

the financial statement had been prepared the companys actual 

profit for the month was approximately $7,000. 
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Mr. Higgs found the company's financial results for 

November encouraging in that the shipments were high and costs 

variances lower than normal. Also, the results appeared favor

able in light of the fact that the company had had a two-day 

Thanksgiving Holiday and had had difficulty with inclement 

weather. 

The company's cash flow became rather restricted during 

the latter part of November because of a decline in collections 

during that period. During the month the company's receivables 

increased by $42,000 and its payables by $11,000. 

Mr. Higgs indicated that there will be certain year-end 

adj·ustments in December. Mr. Higgs projected gross shipments 

for that month of approximately $440,000. 

1973 Budget Review. There then followed an in-depth dis

cussion of the company's 1973 budget. The Board reviewed each 

of the major areas of the company's operations with Mr. Ihrig, 

Mr. Howarth, and Mr. Higgs. During this department-by-department 

review potential cost savings and contingent plans in the event 

of· a decrease in anticipated sales were analyzed and discussed. 

Also, at such time, the impact of such reductions upon the 

company's overall and continued operation was discussed. 

In the course of reviewing the budget, the inventory/shipments 

ratio for November, 1972 was compared on an annualized basis 

with the 1973 budget. Also, sales figures per employee were 

examined for the years 1967, 1968, 1969, and 1970. 
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Material, labor, scrap and burden, variances, both favorable 

and unfavorable, were reviewed for the years 1965, 1968, 1967, 

1969, 1970, 1971, and 1972. 

Shipments per person for November of 1972 were compared 

on an annualized basis with the 1973 budget. Also, general 

overhead expenses per sales dollar were analyzed. 

Compensation Arrangement for Kemp Stephens. Mr. Ihrig 

reported that he had discussed with Mr. Stephens the possibility 

of the company entering into a fixed fee compensation agreement 

whereby the company would pay Mr, Stephens' sales corporation 

$3,000 per month rather than a··commission based upon a percentage 

of sales. This matter was discussed and was concluded that 

negotiations should continue with Mr. Stephens and Mr. Ihrig 

was authorized to enter into such an agreement with Mr. Stephens' 

sales organization. 

There being no further business to come before the meeting, 

it was thereupon adjourned. 

Secretary 
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MINUTES OF SPECIAL MEETING 

OF BOARD OF DIRECTORS OF WELLl1AN DYNAHICS CORPORATION 

Des Moines, Iowa 
January 24, 1973 

Pursuant to the call of the President and notice duly 

given a special meeting of the Board of Directors of lvellman 

Dynamics Corporation was held at the corporation's offices at 

Creston, Iowa, on \·7ednesday, January 24, 1973, at 9.:00 a.m. 

The meeting was called to order by Mr. Eugene c. Swift. 

At such time the following directors were present: 

Theodore M. Englehart 

Charles A. Howe 

Glenn F. Ihrig 

Eugene C. Swift 

James M. Williams 

Also present were Mr. James Howarth, Vice President-Operations, 

Mr. P. C. Higgs, Vice President-Finance, and Edwaro. E. Johnson, 

Secretary Pro-tern of the corporation. 

The minutes of the last meeting held on December 15, 1972, 

having been previously mailed to the directors, we:ce app:coved 

as mailed. 

Copies of Minutes to Mr. Hic;3s and Mr. Howarth. At the 

suggestion of Hr. Higgs, the Boa:tci decided that henceforth, Mr. 
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Higgs and Mr. Howarth should receive copies of the minutes of 

the Board of Directors Meetings and the Secretary was so instructed. 

Report of the President. Mr. Ihrig reported that in 

December the company booked $62,000 of aluminum sales and $246,000 

of magnesium sales for a total of $308,000. Through January 19, 

1973, the company booked $395,000 of aluminum sales and $75,000 

of magnesium sales for a total of $470,000. 

The sales backlog as of January 19, 1973, is approximately 

$4,500,000. Mr. Ihrig gave a breakdown of this sales backlog 

by shipping dates and sales territory. 

Mr. Ihrig reported that customer relations are improving. 

Although Mr. Ihrig allowed that unpredictable events 

could occur, he was cautiously optimistic on the company achieving 

its budget for the first quarter of 1973. Mr. Ihrig suggested 

that the accurateness of the company's standards will be of 

critical importance in whether or not the company's budgetary 

goals are achieved during this period. 

Mr. Ihrig reported that a recent decrease in cash receipts 

has resulted in a restriction on the company's anticipated cash 

flow. As necessary result, the company's retirement of its 

payables is running behind earlier projections. However, Mr. 

Ihrig reported that corrective action has been taken and that 

it is anticipated that the company can return to its earlier 

payable retirement plan by March. 

Although prefacing his remc1rks by the fact that no capital 

improvements are currently possible until the company's fin&ncial 
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condition improves, Mr. Ihrig reported on several potential 

capital improvements that could be made to improve the company's 

operating efficiencies. These improvements were: 

(1) Sand.Reclamation system. Mr. Ihrig estimated.that 

the cost of such a system would be $70,000 to $80,000, and that 

the company should recover the cost of the same within two years 

due to savings in freight. 

(2) Cold Set Cores and Molds. Mr. Ihrig reported on the 

various advantages that could be obtained through this method 

of coring and molding which minimizes the use of foundary molding 

equipment. 

(3) Relocation of the Welding Department. Mr. Ihrig 

reported the cost of this improvement to be approximately $8,000 

and estimated that this cost would be recovered within 90 days 

to 120 days. 

Report of the Vice President-Operation. Mr. Howarth 

reported the following production figures for the 19 operating 

days of December: 

Production 
Shipments 
1st Inspection Scrap 
Final Scrap 
Customer Returns 

$570,100 
440,688 

43,538 
32,557 

($30,000 per day) 

($380 per day) 1.2% 
(10. 7%) 
(7 .4%) 

During this period of time the company employed 229 

hourly employees and 67 salaried employees. 

For the first 13 regular production days of January, Mr. 

Howarth reported the following figures: 
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Production 
Shipments 
1st Inspection Scrap 
Final Scrap 
Customer Returns 

- 4 -

$445,771 
231,508 

24,435 
24,680 

($34,300) 

($317 per day) 1% 
(11. 8%) 
(10.6%) 

. Mr .. Howarth .explained. that during this .production period 

the company operated on two Saturdays, and therefore, there ,,ere 

actually fifteen production days during this period. Accordingly, 

the actual daily production rate was $29,700. The company employed 

243 hourly employees and 69 salaried employees during this period. 

Mr. Howarth reported that the daily dollar value of produc

tion was increased by 10% during the period between November 

and January while during this period there has been only a 6.9% 

increase in manpower. The process time generated by this produc

tion rate has increased by 26%. The data which is available 

shows that the company's production operations are operating 

at approximately 90% efficiency whereas the company's process 

operations are operating at approximately 70% efficiency. Mr. 

Howarth reported that an effort is being made to reduce the 

resulting gap through the use of overtime in the company's 

process operations. 

Mr. Howarth outlined the following two alternatives for 

the company to employ in an effort to obtain a balanced operation: 

1. Maintain present labor force in the company's process 

operations and reduce the daily production rate, together with 

a reduction in production manpower. 
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2. Maintain present production rate and manpower and 

increase process manpower by approximately 10 to 15 employees. 

Mr. Howarth reported that the company is currently 

implementing the second of the above two alternatives. 

Mr. Swift commented that although the production figures 

per day which the Board has been receiving is helpful, it would 

be more helpful if the Board received average daily shipment 

£igures. Mr. Swift further commented that the production and 

shipment figures are going to have to be brought closer together. 

Also, Mr. Swift commented about the importance of knowing the 

criteria that is being used to measure production. 

Mr. Howarth then discussed with the Board various facets 

of the problem that the company is having through having to 

"rework" a considerable amount of its production. 

Report of the Vice President-Finance. Mr. Higgs reported 

that the company suffered a net loss for December of $278,893. 

However, this figure included a series of adjustments for the 

previous month and year amounting to $200,900 leaving a pre-tax 

loss for December operations of $77,990. 

Mr. Higgs reported that a major reason for the low profit

ability for December was a low shipment volume. Sales volume 

was $370,000. Thus, the $77,990 loss resulted in a 21¢ loss on 

the net sales dollar. 
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MINU'l'ES OF SPECIAL MEETING 

OF BOARD OF DIREC1'0RS OF WELLMAN DYNAMICS CORPORATION 

Chicago, Illinois 
February 15, 1973 

Pursuant to the call of the President and notice duly given 

a special meeting of the Board of Directors of Wellman Dynamics 

Corporation was held at O'Hare Airport, Chicago, Illinois, on 

Thursday, February 15, 1973, at 10:00 o'clock A.M. 

The meeting was called to order by Mr. Eugene C. Swift. At 

such time the follmHng Directors were present: 

Theodore M. Englehart 

Glenn F. Ihrig 

Eugene C. Swift 

James M. Williams 

Mr. Charles A. Howe was absent. 

Also present were Mr. ,Tames Howarth, Vice President-Operations, 

Mr. P. C. Higgs, Vice President-Finance, and Edward E. Johnson, 

Secreta:ry Pro-tern of the corporation. 

The Minutes of the last meeting held on ,January 24, 1973, were 

reviewed, corrected and approved as corrected. 

Report of the President. In January the company booked 

$658,000 of sales. Of such sales, $406,000 were for aluminum, 

and $252,000 were for magnesium. Through February 13, 1973, the 

company booked $141,000 worth of sales consisting of $40,000 of 

aluminum sales and $101,000 for magnesium. 
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Au of rebruary 12, 1973, the company had a backlog of 

approximately $4,800,000. A breakdown of the sales backlog, 

by sales territory, will be made available to the Directors on 

a quarterly basis. 

Mr. Ihrig reported that the 1-973 -budget was undergoing 

continuing evaluation. 

The company's cash flow position is continuing to improve 

as a result of the company's improved collection of accounts. 

Mr. Ihrig reported that the company had participated in 

preliminary labor negotiations with respect to its soon-to-expire 

collective bargaining agreements and that the company's management 

team will be working on this matter with Ed McGinn. 

Mr. Ihrig reported that the company is now lacking approxi

mately twenty (20) parking stalls· and will undoubtedly have to 

pave an area to fulfill this need. 

Mr. Ihrig then discussed the problem that the company is 

having with obtaining accurate standards. Mr. Ihrig reported 

that tests have been made of certain standards that the company 

is now using and these tests have indicated that some, and perhaps 

a fairly large number, of its standards are inaccurate. Mr. Ihrig 

stated that inaccurate standards make production control and 

pricing more difficult. 

Mr. Ihrig's preliminary remarks, with respect to the company's 

standards, caused a lengthy discussion of this matter by the Board. 

The Board concluded that the matter of the creditability of the 

company's standards was very important and that Mr. Higgs, together 

with whatever help that may be necessary from an industrial 
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en9illr'Cr, should proceed to examine and revise the comp.:rny' s 

standards as rapidly as feasible. 

Report of Vice President-Operations. Mr. Howarth reported 

the following production figures for the 22 operating days of 

January: 

Production 
Shipments 
1st Inspection Scrap 
Final Scrap 
Customer Returns 

$772,000 ($35,000 per day) 
558,596 

($370 per day) 1.06% 
51,735 (10. 0%) 
40,411 (7.2%) 

During this period the company employed 248 hourly employees 

and 69 salaried employees. During the month the company operated 

during two Saturdays so that there were actually 24 operating 

days and when these two extra days are considered- the daily 

production sale was $32,100 per day. 

For the first 8 regular production days of February, Mr. 

Howarth reported the following figures: 

Production 
Shipments 
1st Inspection Scrap 
Final Scrap 
Customer Returns 

$321,652 ($40,200 per day) 
106,800 

($247 per day) . 6% 
20,533 (23%) 
19,535 (18%) 

The company employed 240 hourly and 69 salaried employees during 

this period of February. 

Mr. Howarth reported an increase in efficiency in every 

production area but the dry sand area. 

Mr. Howarth reported on the results of the production of 

certain products where revised standards were being implemented. 

Report of Vice President-Finance. Mr. Higgs reported that 

during J·anuary the company made gross shipments of $557,928 and 

had a pre-tax income of $10,817. 
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Shi~ncnts were 19.6% higher than anticipated and profits 

were 23.5% higher than anticipated. However, Mr. lliggs indicated 

tha,t it had been anticipated that greater economies due to scale 

would have resulted in greater profits than were actually realized. 

Mr. Higgs stated that it may be that the company reaches a point 

of diminishing returns at about $500,000 of shipments per month. 

Mr. Higgs outlined the variances from the budget which had 

occurred during the month. Mr. Higgs and Mr. Howarth will be 

submitting to Mr. Swift a breakdown of miscellaneous variances 

categorized as ''other'' in Mr. Higgs report. 

The company's income for the month was increased by $9,700 

due to the sale of a pattern. This income item had not been 

included in the budget. 

Mr. Higgs reported that due to a restriction in cash flow, 

the company borrowed $35,000 during January and $100,000 on 

February 9, 1973. An all-out-effort is being made to accelerate 

collections. Continuing efforts are being made to reduce the 

collection period to 42 days. As reported by the President, 

these efforts appear to be successful. 

In response to Mr. Higgs report, various members of the 

Board commented on the possible correlation between production 

and customer returns. It was the consensus of the Board that 

this matter should be watched by the company's management team 

and in the event there is such a correlation, the management 

team should endeavor to work out a proper balance between 

production and quality control. 
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R(;paymC'nt of Borrov.'ccl Punds. Mr. Ihrig, Mr. Howurth, and 

Mr. Iligg~ are going to work out a cash flow analysis which will 

outline when ti1c company can reasonably be expected to retire 

certain of the funds which the company has borrowed. It was 

the consensus of the Board that it is very important that the 

Company establish and maintain its credibility to those who have 

loaned money to the company. 

Revocation of Employee Stock Option Plan. After discussion, 

it was concluded that the 1970 Employee Stock Option Plan for 

key salaried employees should be suspended.· The following 

Resolution was thereupon duly moved, seconded, and approved: 

RESOLVED, that the company's 1970 Employee 
Stock Option Plan for key salaried employees 
of the company be discontinued and that such 
action be ratified and approved at the next 
annual meeting of the'company's shareholders. 

There being no further business to come before the meeting, 

it was thereupon adjourned. 

Edward E. Johnson, Secretary Pto-tem 
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DOLLAR ESTIMATE 

JOBS IN ORDER OF COMPLETION 

I. Electrical work for installation of equipment per area 

Material * 
tabor * 

$19,851.00 
1000 hours @ 12,00/hr • 12,000,00 

II. 

Total Cost \,851,00 
Time for Completion 500 hours 

Extension of shipping dock working area to door opening -
Installation and organization of shipping equipment - Installation 
of doors and hydraulic lift gates, 

NOTE: It was previously hoped to deck over the present 
open area with a steel sheet on I beam frame. The 
area beneath the deck would be used for storage 
of shipping containers, This ide.a is presently 
considered impractical because: 
I. A'ccess to the material would be limited, 

Il, Fire regulations (OSHA 1910.176 (d)) 
requires installation of a water sprinkler 
system in the storage area, 

III. Since the sprinkler head must be a minimum of 
8" from the stored material (OSHA 1910, 159 
(e) (2) ), the amount of storage area is severely 
diminished. 

IV, The total cost of the steel de'cking with adequate 
fire prevention equipment would be extremely high. 

V. The labor and time necessary to install the 
steel dock would be very great, 

Considering the above factors, I recommend filling the shipping garage 
area with sand, and capping with reinforced cement, Two walls of 
cement blocks would have to be built to retain sand, one on the west 
end of the garage and one to provide an entry way from the south door, 

Shipping Platform -
Material: 

Cement Blocks 246 @ 30c;, .. 
Mortar • 
Sand 1180 lbs .. 
Reinforcing Rods 10~ a lb. a 

Cement 66 yards@ 4,00 • 

* SEE APPENDIX I A A.'<D B 

$ 74,00 
10.00 

No Charge 
118.00 
352,00 
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LABOR: 
Brick Laying 2 men - 40 man hours @ 12.0D/hour • 
Sand hauling, levelling, packing 30 man hours@ 12.DD/hour • 
Cement pouring, finishing 5 men - 40 hours @ 12. DO/hour • 

Installation of Doors and Lift Gates 
Material: 

IABOR: 

Doors 
Electric Opening Devices 
Polly Seal Hoods 
Lift Gates 

Mechanical 

Electrical 

TOTAL COST 

TOTAL TUIE INVOLVED TO COMPLETION 

2 @ $l,DD,OO 
2@325.00 
2@ 300.00 
2@ 400.00 

-• -
• 

2 men - 100 man hrs@ 12.00/ 
hour • 

SEE ITEM I 

III. Transfer of fixtures to new work area -

$480.00 
360.00 
480.00 

800,00 
650.00 
600.00 
800.00 

1,200.00 

$5,924.00 

100 HOURS 

Construction of"dollies" for non-permanent fixtures without wheels 

Transfer of fixtures 
Material 
LABOR: 2 men with tow motor - 16 hours 

32 man hour&@ 12.00/hour 

Construction of "dollies" (may be charged to job) 
Material 

Wheels 4/fixture 
l" Angle Iron/ fixture 

TOTAL COST PER FIX"TURE 

14 fixtures for a TOTAL COST 

$80.00/set 
$20.00 

$100.00 

NONE 

384.00 

$1,400.00 

Labor - 8 man hours/ fixture@ 12.00/hour for 14 fixtures 1,344.00 

TOTAL COST $3,128.00 

TOTAL THffi INVOLVED TO COHPLETIQ:; 128 hours 
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May 31st, 1973 

REASON FOR ACTION: 

In-our present-operaHons- a-number of problems areas-exf.st. -The casting 

flow is inefficient. There is a large amount of prime work space used 

ineffectively. Also the weld department requires an increased working 

area but none is available in their present location. Compliance with 

the requirements of the Occupational Safety and Health Act of 1970 is 

not practically possible if the "status quo" is maintained. 

BENEFTTS· 

I. Flow of castings will be linear rather than cyclical. 

II. Supporting operations will be centrally located. 

III. Work areas utilized to the fullest. 

IV. Quality should improve due to open work areas allowing closer 

supervision and availability of final inspection to all departments. 

v. Existance of the new Sand Blast Unit and Relocation of Chipping Booth 

will remove the congestion of the saw room area and increase our 

flexibility to improve product quality. 

VI. A more open work space for both the welding and grinding 

departments will allow a full work crew to operate without 

interruptions from fellow workers. 

It is expected that the benefits of one through four will improve the 

efficiency of the cleaning room by 10 to 15%. This area is the "bottle 
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neck" for present casting flow so improving this area will improve 

total shipping output by a similar amount of 207.. 

-Another increase-in-productivity-of-51 will be se-en in the- saw room 

where congestion will be eliminated due to installation of sandblaster 

and -relocation of -chipping booth. 

The Yeld department should experience a 10 - 207. increase in productivity 

while the amount of welding per casting required should reduce due to the 

improved quality, 

The installation of roller conveyer behind the grinders and.added 

space between the grinding machines will increase production by 107.. 

The operation will comply with OSHA Fire Codes requiring the area in 

which magnesium/aluminum dust is produced to be explosim proof, This 

is a Class II electrical area. 

ADDENDUM TO TIENEFITS: 

I. The total expenditure can be considered divided 307. to improved 

efficiency and 707. to compliance with Safety Standards. 
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MINUTES OF ANNUAL MEETING 

OF 
I 

BOARD OF DIRECTORS OF WELLMAN DYNAMICS CORPORATION 

Philadelphia, 
April 1, 1975 

Pensylvania 

(Md./ty 
Pursuant to the By-Laws of the Corporation, the Annual 

Meeting of the Board of Directors of Wellman Dynamics Corporation 

was held at the Tenth Floor of the Pennwalt Building, Philadelphia, 

Pennsylvania, on Tuesday, April 1, 1975, at 11:00 a.m., 

immediately following the conclusion of the Annual Stockholders' 

Meeting. 

The meeting was called to order by Mr. James McWhirter. 

At such time the following Directors were present: 

Theodore M. Englehart 

Glenn F. Ihrig 

James McWhirter (presiding) 

Peter H. Wellman 

James M. Williams 

The following persons were also present: 

Richard Allchin 

Edward E. Johnson 

James Howarth 

Herbert Burling 

Kemp Stevens 

Herb Winteroth 

Mr. Edward E. Johnson wa.s designated to act as Secretary 

of the meeting. 
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The minutes of the Special Meeting of the Board of Directors 

held on February 17, 1975, and the Executive Session of the 

Special Meeting of the Board of Directors held on February 18, 

1975, having been previously mailed to the Directors, were 

-approved as mailed. 

Upon motion duly made, seconded, and unanimously adopted, 

the following officers of the company were elected to serve at 

the pleasure of the Board: 

James Mcwhirter 
Glenn F. Ihrig 
James Howarth 
J. Herbert Burling 

Edward E. Johnson 

Chairman of the Board of Directors 
President 
Vice President - Operations 
Vice President - Treasurer and 

Assistant Secretary 
Secretary 

There being no further business to come before the meeting, 

i t--was thereupon adjourned. 

EDWARD E. JOHNSON, Secretary 
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WELLMAN DYNAMICS CORPORATION 
ACTION OF THE BOARD OF DIRECTORS 

WITHOUT A MEETING 

January 10, 1974 

The undersigned Directors of Wellman Dynamics Corporation, 

acting without a meeting pursuant to Section 11 of Article III 

of the By-Laws of the Corporation and the permissive provisions 

of Section 141 of the Delaware Corporation Law, do hereby adopt 

and consent to the following Resolution as the action of said 

Board of Directors: 

RESOLVED, that.the Board hereby takes official 
notice of the execution of the Representation of a 
Foreign Interest Statement by James McWhirter under 
date of December 17, 1973, in which statement said 
James McWhirter certified that he will not disclose 
any classified information to any unauthorized 
individual or group of individuals, foreign or 
domestic. 
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WELLMAN DYNAMICS CORPORATION 
ACTION OF THE BOARD OF DIRECTORS 

WITHOUT A MEETING 

January 10, 1974 

The undersigned Directors of Wellman Dynamics Corporation, 

acting without a meeting pursuant to Section 11 of Article III 

of the By-Laws of the Corporation and the permissive provisions 

of Section 141 of the Delaware Corporation Law, do hereby adopt 

and consent to the following Resolution as the action of said 

Board of Directors: 

RESOLVED, that the Board hereby takes official 
notice of the execution of the Representation of a 
Foreign Interest Statement by James McWhirter under 
date of December 17, 1973, in which statement said 
James McWhirter certified that he will not disclose 
any classified information to any unauthorized individual 
or group of individuals, foreign or domestic. 

ES M. WILLIAMS 
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WELLMAN DYNAMICS CORPORATION 
ACTION OF THE BOARD OF DIRECTORS 

WITHOUT A MEETING 

January 10, 1974 

The undersigned Directors of Wellman Dynamics Corporation, 

acting without a meeting pursuant to Section 11 of Article III 

of the By-Laws of the Corporation and the permissive provisions 

of Section 141 of the Delaware Corporation Law, do hereby adopt 

and consent to the following Resolution as the action of said 

Board of Directors: 

RESOLVED, that the Board hereby takes official 
notice of the execution of the Representation of a 
Foreign Interest Statement by James McWhirter under 
date of December 17, 1973, in which statement said. 
James McWhirter certified that he will not disclose 
any classified information to any unauthorized 
individual or group of individuals, foreign or 
domestic. 

GLENN F. IH~ 
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~ FlEN'JV\ALT l 
CORPORATION j 

PENNWALT BUILDING, TH8EE PARKWAY PHILADELFHl.t.,. PE~NSYLVANlA s'".!102. (215) 5S7-7'.)-'JO 

Mr. Glenn F. Ihrig 
President 
Wellman Dynamics Corporation 
P. Q. Box 147 
Creston, Iowa 50801 

Mr. Peter H. Wellman 
Roulston & Company, Inc. 
I~vestment Plaza 
Cleveland, Ohio 44114 

Mr. James McWhirter 
Senior Vice President 
Pennwalt Corporation 
Pennwalt Building 
Three Parkway 
Philadelphia, PA 19102 

Gentlemen: 

August 15, 1973 

Pursuant to Section 15 of the Voting Trust Agreement 
<lated as of June 30, 1969··(th_0 "Voting Trust Agreement") by and 
between certain shareholders of Wellman Dynamics Corporation and 
Robert C. Wellman, C. F. Weaver, and Glenn F. Ihrig, as Trustees, 
you are hereby notified that James McWhirter is appointed by 
Pennwalt Corporation, being the current holder of all of the shares 
of common stock of Wellman Dynamics Corporation referred to in 
paragraph 15 of the Voting Trust Agreement as the "1969 Issue", to 
act as a Trustee under the Voting Trust Agreement to succeed 
Eugene C. Swift, who died sud_denly and unexpectedly on July 28, 19 73. 

cc: Mr. Clive M. Nagy 
Cleveland Trust Company 

very truly yours, 

PENNWALT CORPORATION 

~¥----4.J~. ~----~~----------~ 
W. Coo~lits, 
Vice President and Treasurer 
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SUBJECT 

DATE 

TO 

FROM 

IN REPLY TO 

COPIES TO 

Wellman Dynamics Corporation 

February 21, 1975 

Vera Byrne 

J. M. Williams 

I am attaching an updated list of Officers and Directors of 
Wellman Dynamics Corporation. 

Note that at a Director ' s Meeting on February 18, Mr. Peter 
Wellman was elected to the Board of Directors. 

JMW:gm 
Attachment 
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WELLMAN DYNAMICS CORPORATION 

Officers and Directors 

James McWhirter Chairman 
James M. Williams Director 

Pennwalt Corporation 

Glenn Ihrig President and Director 
James Howarth Vice President-Operations / 
Herbert Burling Vice President, Treasurer ,1-~.;£,,te . 

Wellman Dynamics Corporation 
P.O. Box 147 
Creston, Iowa 50801 
(515) 782-8521 

Theodore Englehart Director 

Laboratory Equipment Corporation 
P.O. Box 158 
Mooresville, Indiana 46158 
(317) 831-2990 

Peter Wellman Director 

Roulston & Company Inc. 
Investment Plaza 
Cleveland, Ohio 44114 
(216) 696-3070 

Edward E. Johnson Secretary 

Bradshaw, Fowler, Proctor & Fairgrave 
11th Floor, Des Moines Building 
Des Moines, Iowa 50309 
(515) 243-4191 
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.Philip S. Kappes, Esquire 
·outit.on; Kappes & Overman 
710 Guarantee Building 
Indianapolis, Indiana 46204 

November 20, 1975 

Re: Wellman Dynamics Corporation 

_ Dear Mr. Kappes: 

Enclosed are two copies of a draft of an Agreement and 
Plan of Reorganization. This draft has just been completed and 
neither Ed Tuttle nor I have reviewed it in detail. Nevertheless, 
I believe it contains enough of the substance of the transaction 
as we see it to make it a useful document from which we can all 
work. 

There are a few points covered in the draft which I 
ought to mention either because our thinking has changed since 
we all met or because the points were not discussed at our 
meeting. 

First, the original suqgestion that a dividend be declared 
now and paid after the closing has not been adopted. Particularly 
from the standpoint of the minority shareholders, it seems to pro
duce a very much neater transaction to set a definite price per 
share at this time. 

__ Among the representations and ·warranties to be given by 
"XYZ Cdrporation" and "New Wellman" is a representation-pertaining 
to the c'apitalization of N~w Wellman. Although this provision 
does not now specify a particular level of capitalization, Pennwalt 
does expect that there will be at least $1,000,000 of new equity 
in New Wellman at the time of closing. My recollection is that you 
mentioned $1,000,000 as a minimum figure at our meeting. ~ 

As you know, we will be preparing a proxy statement 
describing the transaction to Wellman's shareholders. Included 
will be a description of Wellman's business as well as financial 

-1 



ARK 00967

' 

Philip S. Kappes, Esquire 2 November 20, 1975 

statements. In view of the fact that we are asking XYZ and New 
Wellman to warrant that all applicable securities laws have been 
complied with in connection with the issuance of the stock of ;) 
XYZ, it would be appropriate, I think, for the proxy statement or __ 
a similar disclosure document to be distributed to the members of~/ 
the group which will be investing in XYZ and New Wellman. You 
will note that we are asking for an opinion of counsel of this 
point. 

The Agreement and Plan of Reorganization provides that 
each party to the Agreement will bear the cost of any expenses 
which it may incur. An exception has been added which requires 

.XYZ or New Wellman to pay the expenses which may be incurred by the 
other parties in the event that a closing cannot be held because 
of insufficient financing. 

A rather lengthy provision .relating to allocation of tax 
liability has been included. The purpose is to continue the 
arrangement currently followed by Wellman and Pennwalt through all 
periods for which Wellman will be included in Pennwalt's consolidated 
return. The undertakings contained in the tax provision which is 
paragraph 12 will survive the closing. 

Finally, Pennwalt considers an essential part of this 
transaction to be the assumption by New Wellman of complete ;. 
responsibility for all of Wellman's obligations· and_liabilities 
including any liability which might arise out of renegotiation by 
the ;federal government of any of Wellmanrs contracts. At this 
time, we are planing to define what we believe to be the extent 
of Wellman's liabilities in the letter referred to in paragraph 
3(e). Reference is also made to the letter in paragraph 14. No 
doubt we will be making technical changes in this area as we proceed. 

I will be happy to discuss the Agreement and Plan of 
Reorganization with you or to answer any questions you may have. 
If you cannot reach me, please call Candace s. Cununings at (215) 
972-3519. 

Sincerely, 

.. •. 

Robert D. Williams 

ROW: sc 

cc: Edwin E. Tuttle 

: 
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MINUTES OF MEETING OF EXECUTIVE COMMITTEE 
0 F 

WELLMAN DYNAMICS CORPORATION 

Cleveland, Ohio 
May 26, 1970 

The Executive Committee, consisting of :Messrs. Allchin, 

Ihrig, Leeman and Maccracken, met at the Sheraton-Hopkins Inn, 

Cleveland, Ohio, on Tuesday, May 26, 1970, at 8:30 o'clock A. M. 

Mr. Allchin presided and Mr. Maccracken was secretary of 

the· meeting. 

Mr. Ihrig presented a man-power report as of May 18, 1970, 

and discussed with the Committee what salaried employees in the 

various classifications he and the management were considering 

terminating in order to bring the cost of operations in line with 

the present and anticipated level of sales and production. He re

ported, however, that one or two quotations were outstanding on 

import.ant new business and said that if orders were obtained on 

those quotations it would, in his opinion, affect the number of 

salaried employees the Company could afford to terminate. Other 

members of the Committee questioned if this would be so and thought 

that the cuts should be made in any event and adjustments later 

made, if and when necessary. Mr. Ihrig further said that a number 

of the employees under consideration were eligible for early re

tirement under the Company's Salaried Employees' Retirement Plan, 

and requested the advice of the Committee about what benefits should 

be offered to those whom the Company requests to take such early re

tirement. After a lengthy discussion, the Committee authorized the 

-1-
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management to continue to pay group medical insurance and Blue 

Cross to age 65 for all employees taking early retirement at the 

request of the Company and their eligible dependents, and there

after to treat them the same as employees retired at normal retire

ment date; to continue one-half' the face amount of such employees• 

life insurance in force to age 65 at the Company's expense, and 

thereafter to continue the amounts which they would be entitled to 

upon normal retirement. The management was also authorized to pay 

to each employee taking early retirement at the request of the Com

pany a suppleroen tal monthly payment in the amount of the difference 

between his actual early retirement benefit under the Plan and the 

amount his normal retirement benefit would be under the Plan were 

he to continue to age 65 at his present compensation, and to con

tinue such supplemental monthly payment to the retired employee for 

his life, and should the employee die within ten years of early re

tirement, leaving a widow or dependent beneficiary, to pay the same 

amount to such widow or dependent bene£iciary until the expiration 

of such ten year period. 

The Committee noted the low amount of life insurance provided 

to employees, and the President was requested to investigate and re

port to the Board the cost of increasing group life insurance after 

normal retirement from the present maximum of $1,500.00 and minimum 

of $1,000.00 to a maximum of $5,000.00 and a minimum of $3,000.00. 

Mr. Ihrig further advised the Committee of the pending in

crease in the cost of Blue Cross insurance and the hourly wage in

creases to which the Company was committed under its Union contract. 

-2-
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Mr. Ihrig and Mr. Maccracken informed the Committee of 

their conversations with Mr. Sweeny of Arwood Company relating to 

the Rolle Foundry, and the Committee advised Mr. Ihrig to inform 

Mr. Sweeny that the Company was not presently interested in his 

proposition. Mr. Ihrig reported on his conversations in Europe 

with the Merlin Gerin representatives, with the Honsel-Werkes of 

Meschede, Germany, and A. w. Plume., Limited., of England. It was 

agreed that discussions with Merlin Ger in would be terminated as 

the proposition was too costly., but that the A. W. Plume situation 

will be given more study. 

The financial statements for April were briefly reviewed 

and the Company's cash position reported on. 

Mr. Robert McCarthy was invited into the meeting to report 

on information he had obtained about Electronic Specialties and 

other competitors on his recent western trip. Mr. Marvin Johnson 

was also invited into the meeting and after a discussion with him., 

Mr. Ihrig invited Mr. Johnson to visit the Company's offices and 

plant at a mutually agreeable date in June., after which it was 

hoped Mr. Johnson will indicate how he can give the Company the 

benefit of his experience and counsel. 

There being no further business to come before the meeting., 

it was adjourned to July 7., 1970. 

) , 

, ~~;,<// ~· 
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,Secretary 
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MINUTES OF MEETING OF EXECUTIVE COMMITTEE 
0 F 

WELLMAN DYNAMICS CORPORATION 

Detroit, Michigan 
July 6-7, 1970 

The Executive Committee met pursuant to notice at the 

Metropolitan Airport Hotel in Detroit, Michigan, first informally 

on Monday, July 6th at 9:00 o'clock P.M., and then formally on 

Tuesday, July 7th, at 8:30 o'clock A.M. 

Messrs Allchin,Ihrig and Maccracken were present. Mr. 

Loeman was unable to attend. Dr. David Merrell also attended 

the informal part of the meeting and Mr. Brown attended the 

formal meeting. 

Informally, the Committee reviewed the Company's organiza

tion chart and the Man-Power Report of June 29, 1970. Mr. Ihrig 

presented his proposals and questions for reductions in the 

salaried staff and these were reviewed, and Dr. Merrell's opinions 

were requested on some of the people involved. The total salaried 

payroll of 93 on June 29th had been reduced on June 30 to 89 by 

a reduction of one in manufacturing, one in engineering and one 

in quality, and a clerk whose time was divided between qual i ty and 

sales. Additional reductions in sale s and f inance and by the 

flattening out of the organization chart for operations were 



ARK 00983

discussed and approved, subject to action at the next meeting of 

the Board of Directors insofar as any elected officers might be 

affected. The manner of termination of some of the employees with 

long years of service was discussed and the President was advised 

to decide what would be proper in the circumstances. 

At the morning meeting the financial statements for May 

were reviewed and discussed, and Mr. Brown presented his own com

parison of the projected and actual costs of the May operations. 

It was agreed that methods have to be found for reducing these 

costs to a figure which will not result in a loss on the present 

amount of business. The President explained the increase in the 

cost of franchise taxes and of travel and entertainment. Mr. 

Brown stated that there was no serious problem in scrap other than 

germination. A June loss of $60,000 was projected and the cash 

flow position was reported still to be good, with Buehler Corp. 

the most serious problem in accounts receivable. 

A renewal of the term policy on the life of the President 

was authorized in accordance with the letter from American Mutual 

Life Insurance Company submitted with the material for the previous 

meeting of the Executive Committee. 

The President reported further communications from Merlin 

Gerin, and it was agreed that their proposals were still not 

acceptable and that there would be little to be gained at the 
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present time in the Company initiating further negotiations. The 

Company's revised statement of early retirement policy was discussed 

and approved. The Conunittee expressed the view that the amount 

payable by the Company to an early retiree ought not to be affected 

by his own decision to defer his benefits under the Dow Plan until 

normal retirement age. 

The President reported no change in the Hills-Mccanna 

situation. There was a discussion of possible additions to the 

Board of Directors. The Committee expressed the view that Mr. 

Marvin Johnson would be a valuable addition to the Board, but 

that any arrangements for employment as a consultant should be 

entirely between him and the President. 

There being no further business to come before the meeting, 

it was thereupon adjourned. 
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1HNUTES OF REGULAR MEETING OF BOARD OF DIRECTORS 
0 F 

WELLMAN DYNAJvIICS CORPORATION 

Bay City, Michigan 
July 28, 1970 

Pursuant to notice duly given., a regular meeting of the Board 

of Directors of Wellman Dynamics Corporation was held on the above 

day at the office of the Company., Bay City, Michigan., at 9:00 o'clock 

A. M. 

The following Directors were present: 

Richard Allchin 
George R. Frye / 
Glenn F. Ihrig 
Walter C. Loeman 
Brooks W. Maccracken 
Peter H. Wellman 

Mr. J. herbert Burling, Vice President - Finance, was present 

by invitation at the beginning of the meeting. 

The Chairman of the Board presided and the Secretary was secre

tary of the meeting. 

The minutes of the meetings of the .8.xec utive Committee held 

May 26, 1970, and July 6-7, 1970, were distributed to the Board and 

they, together with the minutes of the meetings of the Board of Di

rectors held April 28, 1970, as previously distributed to the Board, 

were, on motion duly made and seconded, unanimously approved. 

The financial s t a t ements for June, 1970, together with the 

comparativ e stateme nts of June , 1969 , and June, 1970, were reviewed 

and discussed. The President e xp l a ined that the proper burd en ab 

sorption had not been taken into account in the daily es timates for 
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June and that this accounted for the difference between the previous 

estimate and the actual loss for the month . The competitive price 

situation in the industry continues to be ruthless, and a Canadian 

foundry is quoting very low prices . The cash flow continues to be 

good, and Buehler Corporation continues to be the primary delinquent 

account receivable. It is now paying on a 90-day basis . 

Mr. Burling submitted a projected statement of income , expenses 

and balance sheet for the third quarter and for the year end . This 

included the anticipated settlement of the Loe kheed termination in 

September , 1970 . Messrs . Ihrig and Burling stated that the princi

pal problem in that settlement had been the allowabJe amount of 

General and Administrative Expense . With the consultation and ad

vice of Arthur Andersen & Co ., management had persuaded the Lockheed 

representative to agree to allow $ 184 , 500 on the Company ' s original 

claim of $261 , 000 . The present backlog is about $2 , 400 , 000 , of which 

$1 , 900 , 000 is scheduled for t h e next six months and the balance is 

unscheduled . 

Mr . Ihrig requested authorization to establish an account at 

Valley National Bank , of Saginaw , and on motion duly made and s e

conded , the following resolution was unanimously adopted : 

RESOLVED that Valley National Bank , of Saginaw , 
Michigan , is hereby designated as a deposito r y for the 
funds of this Corporation and the President o r Vice 
President of this Corporation is hereby authorized , 
in the name and on behalf of this Corporation , to open 
or cause to be opened and to continue an account or 
accounts with the Bay City branch of said Bank , and 
to ex ecute and deliver to said Bank appropriate signa
ture cards containing said Bank's us ual customer agree 
ment applicable to such account or accounts and the 
signatures of the officers herein named , and that each 
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of the officers of this Corporation hereinafter named 
is hereby authorized., for and on behalf of this Cor
poration, to endorse or cause to be endorsed, to nego
tiate or cause to be negotiated ., or to deposit or 
cause to be deposited in such account or accounts any 
money, checks., drafts., orders, notes or other instru
ments payable to or held by this Corporation; 

FURTHER RESOLVED that the funds of this Corpor
ation on deposit in said account or accounts shall be 
subject to be withdrawn at any time upon a check., 
draft., note or order of this Corporation drawn against 
the particular account or accounts and bearing the 
actual or facsimile signature of one of the following : 

Glenn F . Ihrig 
Richard Allchin 
J. H. Burling 

President and Treasurer 
Chairman of the Board 
Vice President-Finance 

provided that such signatures shall correspond to the 
specimens thereof certified to the Bank by the Secre
tary or an Assistant Secretary of this Corporation , 
and that no checks , drafts ., notes or orders drawn 
against said Bank shall be valid unless bearing such 
a signature; and 

FURTB~R RESOLVED that the Secretary or an Assist
ant Secretary of this Corporation is hereby authorized 
to certify to said Bank a copy of this resolution and 
of the actual and facsimile signatures of the above 
named o.ffi rers and said Bank is authorized to rely on 
said certificate of this resolution until notice to the 
contrary in writing is given to said Bank by the Secre
tary or an Assistant Secretary of this Corporation. 

After the .foregoing matters , Mr . Burling left the meeting . 

There was a discussion of the questions and answers previous-

ly submitted to the Board by the President respecting the authority 

reserved to the Board of Directors. 

The President then submitted a proposed revised organization 

chart for the Company 1 s management , and the same was discussed at 

length . The President estimated the reductions contemplated by this 

reorganization would total approx imately $ 113 , 000 in annual salary 

and said that six executives (rather than four) would report directly 
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to him. At the conclusion of the discussion, it was, on motion duly 

made, seconded and unanimously adopted: 

RESOLVED that the President be, and he hereby 
is, authorized and directed to put into effect the 
management reorganization submitted to this meeting 
and in particular he is authorized and directed to 
accept the resignations or otherwise effect the imme
diate termination of the services of the Vice Presi
dent - Sales and the Vice President - Operations., and 
to pay to each of them as severance pay the equiva
lent of his accumulated unused vacation allowance and 
three months' salary. 

The Directors then instructed the President to consult with 

each of the appropriate executives on further ways in which the costs 

of operations of the executive's department could be further reduced., 

it being the opinion of the Board that the Company's costs of over

head and administration must be reduced to a break-even point at the 

present rate of sales. 

The following resolution was then moved, seconded and unani

·mously adopted: 

RESOLV.2D that the funds of. this Corporation on 
deposit in its several accounts with The Peoples Nat
ional Bank and Trust Company, of Bay City, shall be 
subject to be withdrawn at any time upon a check., 
draft., note or order of this Corporation drawn against 
the particular account and bearing the actual or fac
simile signature of any of the following: 

Glenn F. Ihrig 
Richard Allchin 
J. H. Burling 

President and Treasurer 
Chairman of the Board 
Vice President-Finance 

provided that such signatures shall correspond to the 
specimens thereof certified to the Bank by the Secre
tary or an Assistant Secretary of this Corporation, 
and that no checks, drafts, notes or orders drawn 
against said Bank shall be valid unless bearing such 
a signature; 
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FURTHER RESOLVED that said Bank is hereby author
ized and directed to honor and pay any checks, drafts, 
notes or orders so drawn, whether the same be payable 
to any of' such persons named above or in his indivi
dual capacity or not and whether the same are deposited 
to the individual credit of any of them. The Secre
tary or an Assistant Secretary of this Corporation is 
hereby authorized to certify to said Bank a copy of 
this resolution and of the actual and facsimile signa
tures of the above named officers and said Bank is auth
orized to rely on said certificate of this resolution 
until notice to the contrary in writing is given to 
said Bank by the Secretary or an Assistant Secretary 
of this Corporation. 

There was a further discussion of possible additional directors. 

The President reported that at present no plant improvements were be

ing effected. He reported that some of"the companies in the industry 

which had closed down were back in operation and that others remained 

apparently for sale. He also reported an offer from Buehler Corpora

tion to buy the majority stock of the Company had been turned down 

by the stockholders. 

The Chairman then directed attention to the import1:1nce of de

fining the objectives of the Company and what the Directors want for 

the stockholders. After some discussion, the Chairman suggested that 

all Directors give thought to this for further discussion at the next 

meeting. 

The meeting thereupon adjourned with the understanding that the 

next meeting of the Executive Committee would be on August 25, and 

the next meeting of the Board of Directors would be on October 27. 

( .,··z 
Secretary 

-5-
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MINUTES OF MEETING OF EXECUTIVE COMMITTEE 
O F 

WELL¥1AN DYNAMICS CORPORATION 

Cleveland, Ohio 
August 24, 1970 

The Executive Committee (Messrs. Allchin, Ihrig, Loeman 

and Maccracken) met at the Sheraton-Hopkins Inn , Cleveland, Ohio, 

on Monday, August 24, 1970, at 12:15 o'clock P. M. 

Mr. Allchin presided and Mr. Maccracken was secretary of 

the meeting. 

The financial statements for July were reviewed and Mr . 

Ihrig noted that when the effect of' charging the salary termina

tion pay against July ex penses is realized , regular operating re

sults for the month of July were better than forecast. He re 

ported that the reorganization of' the operations resulting from 

the cutback in salaried personnel had been achieved more smoothly 

than he had anticipated. Thus f'a r be had noted no really adverse 

reaction among the customers, the sales force or the other em

ployees in management of the plant. Mr. Allchin made a compari

son of the salaries and payroll actually achieved after the re

organization with the forecast of six months previously. Mr . Lo e 

man noted the continued reduction in scrap and Mr. Ihrig stated 

that the plant had not been closed on account of heat even though 

this s umme r was as hot as any. This he att r ibuted to the emp l oy

me nt s itua tion in Bay City. He empha sized the effo r t s whi ch a re 

being made to reduc e the inventory of supplies and me tals. The 
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latest Manpower Report was discussed, and he stated that Mr. 

Howarth was now operating the plant on a one-shift basis. 

The Company has been submitting and is preparing bids on 

some complex aerospace castings (e.g. canopies and pump bodies) 

and on truck castings for which the Company has not previously 

made bids. The indications are that the pr ice is too much out 

of line for the truck castings, but that the Company may receive 

second-source orders on some of the 1:3.ddi t ional aerospace castings. 

Mr. Ihrig reported additional inquiries from unnamed com

panies apparently interested in acquisitions or mergers. It was 

agreed that information should not be given if the name and iden

tity of the principals are not disclosed. 

There was a further discussion of possible additional Di

rectors, including Mr. Baxter Fullerton of Warner & Swasey and 

Dr. Donald Hanawalt of the University of Michigan, formerly with 

the Dow Chemical Company. 

At Mr. Allchin's request there was a discussion of the 

objectives of the Company and the viewpoint of the stockholders, 

the Directors and operating management. It was agreed that there 

would be a follow-up of this discussion at the next meeting. The 

President was urged to have the management begin the planning for 

1971 as early as possible so that it might be discussed at meetings 

in November and December. Mr. Weaver's request for a breakdown of 

the Company's anticipated expenses to be applied against rent was 

discussed, with the views expressed that it would be advisable to 

have this completed in the very near future. 
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The Company's past practices with respect to cars, club 

memberships and the like for the Company's officers and execu

tives were then discussed, and Mr. Ihrig agreed to get together 

further information for a report on this subject. 

There being no further business, the meeting was adjourned, 

with the understanding that the nex.t meeting would be in Cleve

land for breakfast on the morning of September 29. 

-3-
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MINUTES OF MEETING OF EXECUTIVE COMMITTEE 
OF 

WELLMAN DYNAMICS CORPORATION 

Shaker Heights, Ohio 
September 28, 1970 

The Executive Committee of Wellman Dynamics Corporation met at 

the Somerset Motor Inn, Shaker Heights, Ohio, on Monday, September 2 8, 

1970, at 9:30 o'clock P.M . 
,,'' 

All of the members of the Committee were present. Mr. Robert 

McCarthy joined the Committee for dinner preceding the meeting. Mr. 

Marvin Johnson was present by invitation both at the dinner and the meeting. 

Mr. Allchin presided and Mr. Maccracken was secretary of the 

meeting. 

Mr. All chin called for questions or comments respecting the August 

statement and asked Mr . Ihrig to report on the present conditions. In 

response, Mr. Ihrig informed the Committee that only $129,000 had been 

received in orders during September, that the permanent mold business was 

virtually down to nothing, and that while there were a number of prospective 

orders to be rec eived, the total business for the year would be below $5 

million. In the light of these conditions, he said some 50 more persons . 

would be laid off. The Committee noted progre ss in the control of expenses, 

particularly in the reduction of scrap, and there was a general dis cussion as 
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to other possible savings, particularly in a reduction of the personnel 

reporting to the Vice President - Finance. The continued good condition 

of the cash flow was noted. Mr. Ihrig made a report on the condition 

and prospects of Buehler Corporation. 

Suggestions were again made on how the labor of preparing the 

Manpower Report could be reduced, and Mr. Johnson recommended that time 

and cost could be saved if the figures in the financial reports were hand

written and Xeroxed rather than taking the additional time to type them. 

Mr. Ihrig reported that Arthur Andersen & Co. had suggested that 

tax money could be saved if the Company's income tax was included within 

the consolidated income tax returns of Dow. The Committee suggested that 

Mr. Burling discuss this possibility with Mr. Weaver and inquire whether 

Dow carried directors' and officers' liability insurance and whether the 

Company could be included in that. 

Mr. Ihrig reported that the sales objectives of the Company should be, 

in his opinion, to obtain better spread within the aerospace industry, 

becoming more competitive and obtaining a larger share of the market and 

obtaining more "bread and butter" business from engineering firms such as 

Mack, Cummins and Allison. 

The meeting concluded with a discussion with Mr. Johnson as to the 

possibilities of him serving on the Board of Directors. He indicated that 

he would be pleased to serve. 
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Mr. Loe man indicated that he would be unavailable for a Directors' 

meeting on Tuesday, October 2 7, but would be available for a meeting at 

Noon on the 26th, preceding the dinner meeting. It was understood that 

Mr. Ihrig would arrange to change the Directors' meeting accordingly . 

There being no further business to come before the meeting, the 

same was thereupon adjourned . 

-) ~ ., 
/ / / . i'; / . , ·; ' / 

.>---: .--. - /' ' .[. // 1 .-. . ' / .. 
·I // / . , ' i 1 . .· . / / : ; . ' J , ••• // 
. _, . / .,·· , I / . ,· /_,/ -·.' ·' ,,. ' . - .,...- _;· (' .' 

Secretary 
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MINUTES OF REGULAR MEETING OF BOARD OF DIRECTORS 
O F 

WELLMAN DYNAMICS CORPORATION 

Bay City, Michigan 
October 26, 1970 

Pursuant to notice duly given, a regular meeting of the Board 

of Directors of Wellman Dynamics Corporation was held on the above 

date at the office of the Company , Bay City , Michigan, at 2:00 

o I c lo c k P • M. 

The following Directors were present: 

Absent : 

Richard Allchin 
George R. Frye 
Glenn F . Ihrig 
Brooks W. Maccracken 
Peter H. Wellman 

Walter C. Loeman 

Mr . J. Herbert Burling , Vice President - Finance , and Mr. 

Marvin Johnson (who later in the meeting was elected a Director) 

were present by invitation and took part in the discussions at the 

meeting, but not in the voting. 

The Chairman of the Board presided and the Secretary was 

secretary of the meeting. 

The minutes of the meeting of the Board of Directors held 

July 28, 1970, were read by the Secretary and were, on motion duly 

made and seconded, unanimously approved . The minutes of the meet 

ings of the Executive Committee held August 24 and September 28 , 

1970 , were likewise read by the Secretary and copies thereof were 

distributed to the Directors for their information and comments . 
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The financial statements for September, including comparative 

statements for the third quarter of the . year and the nine months of 

the year 1969 and 1970 as previously distributed to the Directors, 

were explained by the Vice President - Finance and were discussed 

by the Directors. The Vice President noted that the reason why 

the prof its for the month of September were less than forecast was 

the great reduction in the absorption of manufacturing expense. 

The Chairman noted that the percentage of gross profits for the 

nine months (14.2%) was much lower than it should be and that, in 

his opinion, the pricing structure was principally responsible for 

this, observing that normal gross profit for a job shop operation 

should be at least 25%. The President reported that the cash posi

tion of the Company as of the date of the meeting was improved, 

the cash on deposit being some $60,000 more than at the end of 

September and the payables being some $55,000 less, and the receiv

ables some $130,000 less. Mr. Johnson noted that this cash posi

tion should not be thought of as an improverrent in the cash flow 

since the losses in operations and income necessarily led to a 

poorer cash flow. The President reported that operations for Octo

ber would be at a loss, and he and Mr. Burling agreed that shipments 

were being made out of inventory and would continue to be made out 

of inventory for the balance of the last quarter. Mr. Burling re

gretted that last minute changes had prevented the preparation of 

a last quarter forecast for distribution to the Directors. The 

President estimated that shipments during the quarter would be pro-
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gressively reduced and stated that the management was proposing to 

operate on a four-day week during November, shutting down complete

ly during Thanksgiving week. The schedule for December will be re

viewed later in the month of November. While the salaried person

nel in management, sales and accounting will continue f'ull time, 

the other salaried personnel in the plant will be given the op

tion of applying days off as vacation or taking days off without 

pay unless their presence is required f'or a training program pre

sently under consideration. 

Mr. Ihrig and Mr. Burling reported a favorable outcome of 

the Company's termination claim against Lockheed and anticipated 

that payment would be received on that claim within two or three 

weeks. This settlement will improve the financial results for the 

year, but will not change the results o:f operations for 1970 since 

it represents a recovery of costs_ incurred in 1968 and 1969. 

The President submitted an updated Manpower Report and Organ

ization Chart to the Directors. The status o:f the Buehler Corpora

tion accounts were reported in detail and discussed at length. 

The Directors expressed their increased concern and the President 

stated that he had an appointment with the President of Buehler 

for the purpose of arriving at a definite understanding for the 

payment of existing accounts receivable and future shipments and 

deliveries on present commitments. 

The President reported that Mr. Sweeny of Arwood Corporation 

had informed him of that company's decision to discontinue the alu-
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minum and magnesium casting operations of' its Rolle subsidiary and 

had proposed to use its best efforts to direct to Wellman Rolle•s 

aluminum and magnesium casting customers and their patterns now in 

Rolle•s possession, if Wellman would agree to pay Rolle a 5% com

mission on orders which Wellman might receive for castings on those 

patterns or modifications thereof. He submitted a form of agree

ment proposed by Mr. Sweeny. After a full discussion., it was., on 

motion duly made, seconded and unanimously adopted: 

RESOLVED that this Board of Di rec tors approves in 
principle an agreement to pay Rolle Manufacturing Com
pany, Inc., in consideration of that company's agree
ment to use its best efforts to direct to Wellman or
ders from its customers for aluminum and magnesium sand 
and permanent mold castings and to obtain its customers' 
consents to the delivery to this Company of their pat
terns now in Rolle 1s possession, a 5% commission on net 
sales received from those customers on the patterns de
livered to this Company, or modifications thereof; and 
that the President be, and he is hereby., authorized to 
negotiate and execute an agreement on that principle 
and on such terms and conditions as he may deem appro
priate; 

FURTHER RESOLVED that he and the other appropriate 
officers of this Company be., and they hereby are, auth
orized to do everything necessary or appropriate to 
carry out the terms and conditions of such agreement 
when executed. 

The Chairman next proposed the consideration of the election 

of Directors for the three vacancies on the Board which the stock

holders at their last meeting had authorized the Board of Directors 

to fill. After a discussion, the following were nominated and 

unanimously elected Directors of the Company to serve until the 

next annual meeting of the stockholders of the Company for the elec

tion of Directors: 
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Marvin Johnson 
Cleveland, Ohio 

Theodore M. Englehart 
Indianapolis, Indiana 

Baxter T. Fullerton 
Cleveland, Ohio 

The President made a further report on the Company 1 s efforts 

to enter the commercial market for aluminum and magnesium castings. 

He stated that quotations are being prepared for submission to 

Allison on four different parts of a bus transmission. 

The President also reported that the Company had contributed 

$1,000.00 to the Bay City United Appeal for this year. 

The Chairman then stated his understanding that management 

would prepare for submission to the next meeting a report on the 

building and equipment repairs to be credited on the Dow lease 

agreement. He also asked the Di rec tors to consider for the next 

meeting a statement of the Company•s present goals and objectives. 

The meeting thereupon adjourned. 

- - Secretary 
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MINUTES OF MEETING CF EXECUTIVE COMMITTEE 
O F 

WELLMAN DYNAMICS CORPORATION 

Cleveland, Ohio 
December l, 1970 

The Executive Committee (consisting of Messrs. Allchin, 

Ihrig, Loeman and Maccracken) met at the Hospitality Inn West, 

Cleveland, Ohio, on Tuesday, December 1, 1970, at 9:00 0 1 clock 

A. M. 

Mr. J. Herbert Burling, Vice President - Finance, and Mr. 

Theodore M. Englehart, the newly elected Director, were present 

by invitation. 

Mr. Allchin presided and Mr. Maccracken was secretary of 

the meeting. 

The Committee reviewed the financial statements for October, 

1970, a statement of cash flow and the planned statement of income 

for the fourth quarter of 1970, a corrected copy of the latter 

being distributed at the meeting by Mr . Burling. The Committee 

discussed particularly the percentages which the Company adds to 

manu.facturing costs for non-departmental operating expenses., sell

ing and administrative expenses, plant variables and profit in 

determining the appropriate selling price for an order and related 

this to the Company's estimated break-even point. The Committee 

and Mr. Englehart expressed the opinion that the pricing should 

be as nearly as possible on a basis that at the break-even point 

the gross profit before variances would be 50% of sales, though 
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it was recognized that this ideal would be very difficult to ob

tain. Mr. Ihrig reported that the pricing structure throughout 

the industry was still very soft, for instance a Canadian com

petitor has underbid. by 20% the prices at which Rolle has been 

doing some jobs for Pratt & Whitney. Mr. Loeman inquired what 

capital improvements could be made which would reduce the cost 

of operations to permit a lower break-even point. In response, 

Mr. Ihrig reported that Mr. Weaver had suggested that he figure 

what capital improvements would reduce the break-even point to 

$350,000 a month. 

The manpower status was reviewed and the members of the 

Committee expressed their appreciation for the new form of pre

sentation of this material. Mr. Ihrig distributed an analysis of 

the recent General Motors UAW Union Agreement, reminded the Com

mittee that he was faced with a year-end review of the salaried 

payroll, and reported that a number of employees are being tempted 

to leave for General Motors. It was the consensus of the meeting 

that, in view of the Company's losses and the great uncertainty 

of the Company's future operations, the management is faced with 

the distasteful task of possibly reducing salaries in some cases 

and of eliminating some of the fringe items such as Christmas 

turkeys and the like. Mr. Ihrig assured the Committee that he 

would take all these factors into consideration. 

Mr. Ihrig reported on his latest discussions with the Presi

dent of the Buehler Corporation for the establishment of a program 
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of payment of that corporation's obligations to the Company. Mr. 

Englehart expressed his desire not to participate in the discus

sion of that matter and did not do so. At the end of the discus

sion, Mr. Ihrig said he would consider the advisability of invit

ing Mr. Maccracken and Mr. Loeman to accompany him to Indianapolis. 

Mr. Ihrig reported that Rolle was proceeding to shut down 

its planton schedule and that the first trailer load of patterns 

would leave Rolle for Bay City in the next week. Originally on 

the basis of Rolle•s sales of about $2,000,000 a year, Mr. Ihrig 

had expected to achieve additional sales of $100,000 a month from 

the Rolle patterns, but he was running into pricing resistance and 

was reducing his estimates to $75,000 a month. He has reached an 

understanding with Arwood with respect to Rolle 1 s participation 

in the cost of shipping the patterns and paying for any finish

ing of t:re castings which may be necessary. Also, he has an 

understanding with respect to repairs or refinishing which may be 

necessary on castings previously shipped to customers by Rolle. 

He also explained that while Rolle customers own the patterns they 

are not entitled, according to practice in the industry, to the 

gating know-how supplied by the customers of Rolle. 

Mr. Ihrig repoI'ted that they were continuing to make cost

ing studies of various commercial markets, including truck engine 

or transmission castings for Cummins, Allison and others. A prob

lem here is to effectively plan to apply less costly finishing and 

inspecting techniques to the commercial castings than they currently 
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apply to the castings for airplanes and aerospace. It was sug

gested that it might be necessary to separate the two operations 

by physical partition. 

Mr. Ihrig reported that conversations with Mr. Weaver of 

Dow Financial on the application of certain maintenance items to 

the rental plan were proceed.ing satisfactorily and that Mr. Weaver 

seems pleased with the Company's progress in meeting its problems. 

Mr. Allchin proposed that at its next meeting the Com

mittee be prepared to discuss the Company ' s objectives and a cur

rent plan of operations so that recommepdations can then be sub
/ 

mitted to the Directors' meeting. 

It was agreed that the next meeting of the Executive Com

mittee would be at the Hospitality Inn on Tuesday, January 12, 

and the next meeting of the Board in Bay City on Tuesday, February 

9, 1971. 

, Secretary 
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MINUTES OF MEETING OF EXECUTIVE COMMITTEE 
O F 

WELLMAN DYNAMICS CORPORATION 

Cleveland., Ohio 
January 12, 1971 

The Executive Committee (consisting of Messrs. Allchin, 

Ihrig, Loeman and Maccracken) met at the Hospitality Inn West, 

Cleveland, Ohio, on Tuesday, .January 12, 1971, at 9 : 00 o'clock 

A. M. 

Mr • .J. Herbert Burling, Vice President - Finance, and Mr . 

Theodore M. Englehart, Director, were present by invitation. 

Mr. Allchin presided and Mr. Maccracken was secretary of 

the meeting. The minutes of the meeting of December 1, 1970 , were 

distributed, and Mr. Ihrig, noting the reference there in to the 

Christmas turkeys, inquired whether the Directors thought that 

the expense of those turkeys which had be en distributed sllould. 

be paid for from the coffee and Coke fund instead of b e ing charged 

to December expense. However, it was the consensus of these pre

sent that this should continue to be charged as a regular expense 

as in the past. 

The November financial statements were discussed, along 

with the cash flow and the status of operations. Mr. Ihrig state d 

that Canadian competition at lower coo ts was continuing to take 

busines s from t he Company and that he h a d s ome discussions wi th 

local re pres entatives of the UAW-CIO union manag ement who suggested 

h e might inquire as to whether the s tate of unemployment in the 
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Bay City area was such as to entitle the Company to relief under 

the Buy American Act. He and Mr. Burling noted that the November 

results were somewhat better than forecast because the plant had 

worked one more day than anticipated and outside jobbing was below 

the estimate. Since November 30 the Company has been working a 

five day week. December would show a slight loss, but the net loss 

for the year would be reduced by picking up certain over accruals 

such as on holiday pay, vacation pay, and pensions and the allow

ance of some $90,000 of repair and maintenance expense against the 

rental obligations. The pick-up of new _business .from Rolle was 

slower than anticipated before Christmas, but since Christmas the 

Company has been picking up two or three orders a day from that 

source. December total orders booked, including Rolle, were 

$326,261 on castings and $79,861 on patterns. Some of the Rolle 

business is being accepted on a marginal basis because it is an 

entirely new kind cf business to the Company and management wants 

to find out more about it. Because of the Rolle business, ten 

direct and one indirect hourly employees have been called back. 

An improvement in the permanent mold orders was also noted. The 

Solon foundry is going out of business and the Company is trying 

to see if it can pick up some of the permanent mold business that 

company had from Xerox. The reduction in inventory at the end o.f 

December was noted and Mr. Ihrig reported that some $65,000 of 

.finished product was all packaged for Buehler at the end of December, 

but not released. No satisfactory agreem3nt .for the payment of the 
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Buehler account has yet been reached, the last report being that 

Sikorsky was not taking over any of the Buehler orders. Mr. Ihrig 

is presently ins is ting upon an interest bearing note calling for 

monthly installments on account of the past due obligations of 

Buehler and he will make current shipments only on an advance pay

ment or c.o.D. basis. Mr. Englehart reported that he had now been 

made free to discuss the Buehler situation with the Directors since 

his inside information about the company was no longer current. 

He reported that his own present company is also a creditor of 

Buehler although Wellman is much the largest of Buehler' s general 

creditors. 

Mr. Allchin reported that the Compensation Committee had 

met with Mr. Ihrig the night before and had concluded, first, that 

the profit and loss results for 1970 did not warrant any considera

tion of supplemental compensation for that y·ear; second., that it is 

making no recommendations to the Board with respect to current ad

justments of officers' salaries since the Committee feels that the 

best which could be done for the officers under present conditions 

would be to leave the salaries at present levels; and., third, that 

the supplemental Compensation Plan should be continued in effect, 

with no accrual on account of the Plan at the present time. 

The remainder of the meeting was devoted to a discussion of 

proper corporate objectives and was begun by Mr. Englehart I s remarks 

on some conclusions to which he had come and which he had communi

cated to Mr. Ihrig after reviewing some of the Company facts and 
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f'igures submitted to him. In substance, Mr. Englehart believes 

that the Company's basic objective should be to obtain a proper 

percentage return on its total assets, physical, financial, human 

and intangible, and observed that this would recognize Dow's dual 

role as an investor and land.lord, and it also raises the question 

whether any of the Company's present building space can be more 

profitably devoted to better uses or whether the Company can vacate 

and rent to others some of the space it is now using. He further 

expressed his view that today's market is an appropriate time in 

which to consider making a major adjustment in the Company1s devo

tion to the aerospace industry. While management has repeatedly 

observed that two of the Company's most effective competitors have 

much lower labor rates, Mr. Leeman pointed out that labor is only 

11% of the Company's costs so that savings in some of the other ways 

suggested would do much to make the Company more cqmpetitive. 

There being no further business to come before the meeting, 

it was thereupon adjourned. 

' "Secretary 
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MINUTES OF REGULAR MEETING OF BOARD OF DIRECTORS 
O F 

WELLMAN DYNAMICS CORPORATION 

Bay City, Michigan 
February 9, 1971 

Pursuant to notice duly given, a regular meeting of the Board 

of Directors of Wellman Dynamics Corporation was held on Tuesday, 

February 9, 1971, at the office of the Company, Bay City, Michigan, 

at 9:00 o 1 clock A. M. 

The following Directors were present: 

Absent: 

Richard Allchin 
Theodore M. Englehart 
George R. Frye 
Baxter T. Fullerton 
Glenn F. Ihrig 
Walter C. Leeman 
Brooks W. Maccracken 
Peter H. Wellman 

Marvin Johnson 

Mr. J. Herbert Burling, Vice President - Finance , was present 

by invitation. The meeting was preceded the evening bei'ore by a 

report from the Sales Department on the Company's sales prospects, 

customers and competition. 

The Chairman of the Board presided and the Secretary was 

secretary or the meeting. 

The minutes of the meeting of the Board of Directors . held 

October 26, 1970, having been previously mailed to the Directors, 

together with minutes of the meetings of the Executive Committee 

held December 1, 1970, and January 12, 1971, were approved on mo

tion duly made, seconded and unanimously adopted. 
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Final financial statements for the month of December and the 

year 1970, subject to audit, were distributed to the meeting, ex

plained by Mr. Burling and discussed at length, with particular 

reference to the scrap experience, non-departmental operating ex

penses and the relation between standard costs and variances. Mr. 

Burling does not anticipate that the audit will show any substantial 

difference in the final results, so that the anticipated loss for 

the year is approximately $150,000 as against a profit for the year 

1969 of some $83,000. The working capital continues in excess of 

$1,500,000 and the cash position, incl_uding investments in short

term notes, continues to be satisfactory. 

Revised projections were distributed for the first quarter 

of 1971 and for each of the other three quarters of 1971, together 

with a projected balance sheet as of March 31, 1971. Mr. Ihrig re

ported that the operations in January had been very disappointing, 

largely because of the great amount of production of samples for 

the Rolle business, and that, therefore, the projected gross sales 

for the quarter had been reduced to $825,000, but that the projected 

sales for the year (of $4,590,000) were based on the reports of the 

Sales Department as given on the preceding evening. In response to 

inquiry, Mr. Burling stated that the projected costs were based only 

on the standard cost of sales and conceded that for a complete under

standing the Directors would need a projected cash flow as indicated 

for the first quarter by the projected balance sheet of March 31, and 

also an inventory projection. 
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The Directors questioned how much reliance could be placed up

on the projected gross sales for the last three quarters of the year 

in the light of the currently anticipated low sales for the first 

quarter. Mr. Ihrig and Mr. Burling were questioned about various 

economies which might be made to eliminate the projected loss for 

the year. At the conclusion of the discussion, management was re

quested to submit to the Directors a week in advance of the next 

Executive Committee meeting a revised projection based on annual 

sales of $3,600,000 and budgeting the best operating position manage

ment could make on the given facilities and market, but trying to 

dispense with every expense management could reduce or eliminate. 

Management was also urged to study what can be done to improve the 

effectiveness of the facilities for reduced production and to submit 

its recommendations to the Board. 

The President distributed the current Manpower Report and the 

current Organization Chart for the Company, reported on the final 

settlement which had been made with the pattern makers and referred 

to the comparison of labor costs between Wellman and Hills-Mccanna. 

The Directors expressed their continued appreciation for the inform

ation contained in these monthly Manpower Reports, the consensus of 

the Board being that the largest single factor in effecting economies 

would continue to be in manpower control. 

The President reported on his continued conversations with the 

President of the Buehler Corporation and said that he had, with the 

permission of its President, discussed that company's position with 
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its bankers and with its principal customer, Sikorsky. The two 

Presidents have reached an understanding that Buehler's existing 

orders will be rescheduled so that no more than $50,000 a month will 

be shipped through April and lesser amounts will be called for dur

ing the balance of 1971 and 1972, but that the price for deliveries 

after June 1, 1971, will be increased 5% to reflect labor and mater

ial increases, and an additional 5% for the orders scheduled after 

June 1, 1972. The existing indebtedness of approximately $320,000 

will not be increased, but will be satisfied on a payment schedule 

of not less than $50,000 a month, plus interest at the rate of 1% 

a month, payments to be made during the third week of each month 

and interest to be computed covering all open invoices which are 

aged beyond JO days from invoice date, with an interest invoice to 

be submitted each month payable within 10 days. The Directors ex

pressed their appreciation of the progress being made in these dis

cussions and their hope that other creditors of Buehler would not 

precipitate court proceedings in the meantime. 

The President then reported that two more trailer loads of 

patterns and material were still to be received from Rolle and that 

the present plans called for the Rolle plant to be completely closed 

by the end of February. Negotiations with Rolle customers, particu

larly Pratt and Whitney and Sikorsky, are continuing, with the expect

ation that Wellman will be accorded orders on several hundred of the 

patterns transferred from Rolle. The Company is examining and pricing 

other Rolle work for various of its small customers. 
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Mr. Ihrig also reported that he would submit to DCFC the ex

penses of a maintenance and repair program to offset for the com

ing year rent charges under the DCFC lease agreement, which he anti

cipated would then be investigated by DCFC 1 s engineers and would 

then be hopefully approved by Mr. Weaver. 

The President referred to correspondence and information 

which he had sent to the Directors respecting possible mergers or 

acquisitions with Valley Gray Iron Foundry Company of Saginaw and 

Aerospace America, Inc., of Bay City, and indicated that he was like

wise investigating other companies with a view to diversification. 

There was a general discussion of the corporate objectives, 

in the course of which Mr. Ihrig indicated that he hoped to be able 

to increase the Company's share in the aluminum permanent mold com

mercial business now controlled by a number of companies, including 

Alcoa which was reported to be getting out of the permanent mold 

business. Mr. Fullerton asked about the size of the market which 

the Company now has and the percentage or that market which has gone 

to the Company in the past and may be expected to come to the Com

pany in the future. Mr. Loeman again emphasized the need for replan

ning the use of the Company's existing facilities. 

Excerpts of a letter from Mr. Weaver were read, expressing his 

regret at being unable to attend the meeting and his appreciation 

for wbat the Company had done in the difficult year of 1970, and re

minding the Directors of Dow 1 s continued desire to divest itself of 

Wellman stock and also of matters still to be determined under the 
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incentive aspects of the agreement with DCFC relating to incentive 

shares for key employees and to the target price for the DCFC stock 

holdings. 

The Secretary reminded the Board that the Annual Meeting of 

Shareholders was scheduled for April 27 and advised the Board that 

it would be appropriate to set a record date for that meeting. On 

motion duly made, seconded and unanimously adopted, the record date 

for the meeting was fixed as the close of business April 2, 1971, 

and it was resolved that the meeting should be held in Bay City at 

2:00 o'clock P. M. 

Upon recommendation of the Chairman and the President, Mr. 

Englehart was added to the Executive Committee and it was announced 

that that Committee would meet at the Hospitality Inn West, Cleve

land, Ohio, on Tuesday morning, March 2. 

There being no further business to come before the meeting, 

it was thereupon adjourned. 

. ,-)- -· ; A:~; 
I ') ,i - _, · ,/ '. # >'l_ , ' 
/' / / .. ,·// ,' ,<-· /' 

Secretary 
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MINUTES OF :ViEETING OF EXECUTIVE COMMITTEE 
0 F 

WELLMAN DYNAMICS CORPORATION 

Cleveland, Ohio 
March 2, 1971 

The Executive Committee (consisting of Messrs. Allchin, 

Englehart, Ihrig, Leeman and Maccracken) met at the Hospitality 

Inn West, Cleveland, Ohio, on Tuesday, March 2, 1971, at 9:00 

o'clock A. M. 

Mr. J. Herbert Burling , Vice President - Finance, was pre-

sent by invitation. ., 

Mr. Allchin presided and Mr. Maccracken was secretary of 

the meeting. 

Mr. Burling reported on the financial statements for 

January, 1971, as p reviously distributed to the members of the 

Committee and there was a full discussion on why there was a 

smaller amount of manufacturing expense absorbed in production 

than had been forecast in the monthly budget . There was also a 

discussion as to the relation of this figure to t he amount of di

rect labor expens ed and to the reasons for the increase in the 

amount expended for supplies over tbe budget. Mr. Ihrig also re

ported that there had been an increase in the gas rate charge and 

an increase in the use of gas because of the cold weather and the 

increase in the p e rmold product ion. 

Mr. Ihrig reported that the GMAC short-term notes which had 

come d ue had been reinvested in 90-day paper of the Peoples Bank at 
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5%, Mr. Burling affirming that, on the basis of their cash flow 

projections, this money would not be needed until the middle of 

May. 

Mr. Ihrig and Mr. Burling stated that when, in accordance 

with the request of the Directors at the last meeting, they had. 

attempted to prepare a profit and loss statement on the basis of 

$3,600,000 of sales for the year, they had found it apparently 

necessary to reduce costs by some $500,000 and they have been un

able to complete the work necessary to determine realistically how 

far this might be done. They have, therefore, not submitted the 

projection as called for by the Directors. The Committee indicated 

its understanding that management would continue its study and come 

up with at least a new projection for the next quarter. Mr. Ihrig 

did report on the measures he had taken to effect a greater control 

over expenses, and in particular that he had appointed Mr. Haworth 

as Chairman of the Board of Operations, consisting of the Manager 

of Sales Development, Manager of' Engineering, Manager of Quality 

Control, in addition to himself as Manager of Manufacturing. Mr. 

Burling will, of course, use this Board in the preparation of new 

budgets to reflect every economy which the Board can find to make. 

There was a discussion of the proforma balance sheets and pro

jected statement of source and application of funds for 1971 pre

viously distributed to the Committee. These statements were made 

on the basis of the unrevised profit and loss projections submitted 

to the Board of Directors and until those statements are revised to 
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reflect projected reductions in net sales and expenses, they are, 

in Mr. Burling's judgment, as realistic as he can make. 

Mr. Allchin distributed work sheets of a comparison he had 

made between the projected statements as previously submitted and 

the comparable figures for the last quarter o:f 1970 and the full 

year 1970 as a means of testing how far the projected statements 

represented necessary or feasible reductions in expenses and costs . 

It was agreed that, in the absence of increased sales price, 

the only feasible way of reducing the cost of manpower was to re

duce the number of employees . The members of the Committee ex

pressed their feeling that the manpower status report as previous

ly submitted did indicate that management was making a serious 

effort in this direction . Mr. Ihrig reported other means of con

solidating staff operations which he had under consideration, par

ticularly with respect to the purchasing operations . 

Mr. Ihrig reported that Buehler Corporation had for two 

months been making payments in accordance with the understanding 

expressed in his letter of January 22 to the President of Buehler 

Corporation. Mr. Englehart advised Mr. Ihrig that in his judgment 

there would be continued need to stay on top of Buehler's planning 

to make sure that Buehler could and would continue to do so. There 

was a discussion again of the possibility of making sales of cast 

ings direct to Buehler's customers rather than to Buehler, and the 

opinion was e x pressed that if such an arra ngement were satisfactory 

to Buehler1s customers Buehler should have no reasons for its oppos -
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ing the arrangement. Management was, therefore, urged to review 

this possibility on new orders received. 

There was a discussion of the current status of the Company's 

relations with DCFC. Mr. Ihrig has had no response to his submis

sions to Mr. Weaver dated February 24, either as to the requirements 

of building maintenance and new equipment or as to his request for 

a reduction in stipulated rent. The possibility was discussed of 

DCFC transferring to others either its interest in the Company 

stock or in the property leased to the Company. 

Mr. Ihrig and Mr. Englehart reported on the possibility of 

acquiring the stock or assets of a concern known as KPA Nuclear, 

but they were unable to evaluate the situation and the general opin

ion was expressed that, in view of the Company's other pressing prob

lems at this tb1e, it would be unwise to spend the t irne necessary to 

investigate this matter further. 

Mr. Burling and Mr. Ihrig reported their unhappiness with 

the management by the Central National Bank of the assets in the 

Company 1 s Salaried Pens ion Plan, and Mr. Burling reported that he 

had had discussions with a pension representative of The Aetna Life 

Insurance Company making a proposal for funding the Flan through 

group insurance rather than by the present bank funding and the use 

of individual insurance annuities. The Committee suggested that 

management discuss this question with Mr. Wellman and report the 

matter further to the Committee or the Board of Directors when they 

were prepared to make a specific recommendation. 
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Mr. Ihrig was asked to review the present provisions as to 

the distribution of incentive shares under the Dow arrangements and 

to re pert on this matter to the Compensation Cammi ttee . 

There being no further business to come before the meeting , 

it was thereupon adjourned , with the understanding that it would 

not meet '..illtil after the Stockholders 1 Meeting unless some specific 

need should arise. 

/ ', 
, / I 

77 ·~-;:/ , / 
/ . I ~ :' // .. ' .. ,,/t /. 

) ' . /.·,.; / 
( / '// , ~ . . / ,'/ , //. / · /, d/1-/c ( 

Secretary 
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MINUTES OF ANNUAL MEETING OF BOARD OF DIRECTORS 
O F 

WELLMAN DYNAMICS CORPORATION 

Bay City, Michigan 
May 6, 1971 

Pursuant to the By-Laws of the Corporation, the Annual Meet

ing of the Board of Directors of Well.man Dynamics Corporation was 

held at the office of the Company, Bay City, Michigan, at J:30 

o t clock P. M., following the conclusion of the Annual Stockholders 1 

Meeting. 

The following Directors were present: 

Absent: 

Richard Allchin 
Theodore M. Englehart (for the ini-

tial business of the meeting) 
Glenn F. Ihrig 
Brooks W. Maccracken 
Peter H. Wellman 

Walter C. Loeman 

The Chairman of the Board presided and the Secretary was 

secretary of the meeting. 

Upon motion duly made, seconded and unanimously adopted, all 

of the officers of the Company were re-elected, to wit: 

was: 

Richard Allchin 

Glenn F. Ihrig 

J. H. Burling 

Brooks W. Maccracken 

Richard K. Howe 

Chairman of the Board 

President and Treasurer 

Vice President-Finance 
and Assistant Secretary 

Secretary 

Assistant Secretary 

On motion duly made, seconded and unanimously adopted, i t 
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was: 

RESOLVED to discontinue the Executive Committee 
and to name Messrs. Theodore M. Englehart, Walter c. 
Loeman and Peter H. Wellman as the members of the 
Compensation Committee, with Mr. Wellman to act as 
Chairman thereof. 

On motion duly made, seconded and unanimously adopted, it 

RESOLVED to hold meetings of the Board of Di
rectors on a bimonthly basis rather than quarterly, 
with four of the meetings to be held in Cleveland 
and two in Bay City. 

The President reported that because of the financial needs 

of the Company he had reduced his annu~.a., salary by $6,000 to 

$39,000 and at his request his salary at the new reduced rate was 

ratified and confirmed. It was then moved, seconded and unanimous

ly: 

RESOLVED, for the same reasons, to reduce the 
salary of the Chairman of the Board to $3,000 a year 
and the fees of the Directors to $200 a meeting, and 
to request the members of the Compensation Committee 
to serve on that Committee without additional compen
sation. 

The meeting concluded with a discussion of' the pressing need 

for a prompt study of the feasibility of a plant reduction and re

location as proposed by the Manager of Operations as against the 

alternatives of relocating the plant in new quarters to be con

structed for the reduced business of the Company. The President was 

authorized. to find and negotiate with a consultant for the making of 

the necessary study. 

The President was authorized to enter into an agreement with 
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the Buehler Corporation for the payment of its indebtedness to 

this Company on the best terms he could personally negotiate. 

It was agreed that the next meeting of the Board be held 

in Cleveland on Tuesday., June 15., 1971. 

I 
, · Secretary 
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MINUTES OF ANNUAL STOCKHOLDERS I MEETING 
0 F 

WELLMAN DYNAMICS CORPORATION 

Bay City, Michigan 
April, 27 and 
May 6, 1971 

Pursuant to the By-Laws of the Corporation and the call of 

the Board of Directors, the Annual Meeting of the Stockholders of 

Wellman Dynamics Corporation was initially held in the office of 

the Company in Bay City, Michigan, on Tuesday, April 27, 1971, at 

2:00 o'clock P.M., but there not being a quorum of shares repre

sented at the meeting, the President adjourned the meeting until 

Thursday, May 6, 1971, at the same hour. At that time and at the 

same place the President reconvened the meeting, and upon the voice 

vote of those present was unanimously chosen as Chairman of the 

meeting. Pursuant to the By-Laws, the Secretary of the Corporation 

was secretary of the meeting. 

The Secretary reported that he had on April 16, 1971, mailed 

to all stockholders of the Corporation of record on that date, and 

on April 2, 1971, a written notice of the meeting, together with a 

further notice that the meeting would be adjourned before the tran

saction of business until May 6, 1971. A copy of each such notice 

and of the form of proxy enclosed with the notice is attached to 

the minutes of this meeting. He reported that all stockholders of 

record on April 2, 1971, were entitled t o vote at the meeting. He 

further reported that the holders of 452,896 shares were present at 
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the meeting in person and that proxies had been received from the 

holders of 2,932 additional shares, making a total of 455,828 

shares present in person or by proxy out of a total of 456,896 

shares issued and outstanding. A list of the stockholders present 

in person or by proxy is attached to the minutes of this meeting. 

The Secretary then read the minutes of the preceding Annual 

Shareholders' Meeting held April 28, 1970, and the same were, on 

motion, approved as read. 

The President then called upon Mr. J. H. Burling, Vice 

President - Finance, to present his Annual Report, a copy of which 

is attached to the minutes of this meeting. The President himself 

then presented his Annual Report, a copy of which is likewise at

tached to the minutes of this meeting. 

The Chairman then stated that the next order of business 

would be to fix the number of the Directors for the ensuing year. 

Thereupon, on motion duly made., seconded and unanimously adopted., 

it was: 

RESOLVED that the number of Directors 

for this Corporation for the ensuing year 

be fixed at six. 

He then called for nominations for the Board of Directors and the 

following persons were nominated: 

Richard Allchin 
Theodore M. Englehart 
Glenn F. Ihrig 
Walter C. Leeman 
Brooks w. Maccracken 
Peter H. Wellman 
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Upon mot ion duly made, seconded am unanimously adopted, the 

nominations for Directors were closed and the Secretary was in

structed to cast the unanimous ballot of all stockholders repre

sented at the meeting for the above named nominees, who were there

upon declared the duly elected Directors of the Company for the en

suing year and until their successors are elected and qualified. 

The President expressed his appreciation for the services 

of the three Directors whose terms were expired - namely, Messrs. 

George Frye, Baxter Fullerton and Marvin Johnson, and stated that 

he would, on behalf of the stockholders, further express his appre

ciation by individual letters to them. 

The Secretary then inquired whether, in view of the fact 

that the number of the Directors of the Corporation was now six, 

any of the stockholders would desire to amend the provision of the 

By-Laws which states that a majority of the number of Directors is 

necessary for a quorum. There was a discussion, but no motion was 

made. 

The meeting was thereupon adjourned. 

Secretary 
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REPORT OF THE SECRETARY 

The following stockholders were present in person at 

the Stockholders' Meeting May 6, 1971: 

Peter H. Wellman, C. F. Weaver 
and Glenn F. Ihrig, Trustees, 
holding 452,896 shares 

In addition, proxies in favor of Peter H. Wellman, 

c. F. Weaver and Glenn F. Ihrig were received from the 

following stockholders: 

Jane Richard, holding 

Estate of Daniel T. Wellman 
by Harriet T. Wellman, Execu
trix, holding 

Estate of Fred S. Wellman 
by Dixon Morgan, Executor, 
holding 

Cyrus R. Wellman, holding 

Present in person or by proxy 

14 shares 

200 

1,718 

1,000 

455,828 

II 

II 

II 

out of a total of 456,896 shares issued and outstanding 

and entitled to vote. 

The Secretary further received, too late for report

ing at the meeting, proxies in favor of the same persons 

from Mary Clough, holding 50 shares, and A. A. Welsh & Co. 

with respect to 60 shares. 
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MINUTES OF REGULAR MEETING OF BOARD OF DIRECTORS 
O F 

WELLMAN DYNAMICS CORPORATION 

Middleburg Heights, Ohio 
June 15, 1971 

Pursuant to notice duly given, a regular meeting of the 

Board of Directors of Wellman Dynamics Corporation was held at the 

Hospitality Inn West, Middleburg Heights, Ohio, on Tuesday, June 

15, 1971, at 9:00 o'clock A. M. 

The following Directors were present: 

Richard Allchin 
Theodore M. Englehart 
Glenn F. Ihrig 
Walter C. Leeman 
Brooks W. Maccracken 
Peter H. Wellman 

being all of the members of the Board. 

The Chairman of the Boa rd presided and the Secretary was 

secretary of the meeting. The minutes of the Directors' meetings 

held May 5 and. May 6, 1971, were distributed, read and approved.. 

The financial statements for the month of April were dis

cussed and the continued effect of the absence of any real produc

tion items was noted. However, Mr. Loeman observed that an improve

ment in controls was evident. The President indicated that the re

sults for May were going to be about like those for April and esti

mated a loss for May of some $52,000. The projected balance sheet 

and source and application of funds for the remaining months of the 

calendar year, as previously mailed to the Directors by Mr. Burling, 
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was discussed. Mr. Allchin inquired whether this did not indicate 

that the Company would have a cash problem in June, but Mr. Bur

ling explained that June was upon us and he felt that the Company 

would not be in a negative cash position until September. 

Mr. Ihrig reported difficulties with a slow-down by Pratt 

& Whitney on its releases for shipment . There was a discussion as 

to whether or not the Company would not be justified in an in

creased price to Pratt & Whitney on this account. 

Mr. Ihrig and Mr. Englehart reported further changes in 

the personnel at Buehler Corporation, and Mr . Ihrig indicated that 

he was not prepared to make any agreement with Buehler Corporation 

until he had an opportunity to sit down personally with the present 

management of that corporation. Mr. Ihrig further reported that 

the financial officer at Buehler now stated that he could not agree 

to treat as new invoices on a 30-day basis a b out $30 , 000 of in

voices which he had previously agreed to so treat . 

The President then reported on the proposal of Foundry De

sign Company, Inc . to make a study for the consolidation or modern

ization of the Company's Bay City facilities . This proposal did 

not contain any proposal to make a study as to the use of alternate 

facilities and in that connection Mr. Ihrig reported that discussions 

with the President of Hills - Mccanna had indicated an interest on the 

part of that company in selling to Wellman its foundry facilities 

and business. No proposal or terms have been discussed at all, but 

the Directors suggested that this would indicate the value of hav-
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ing Foundry Design Company look at the Hills-Mccanna foundry in 

Iowa and make a comparative study of those facilities and the Bay 

City racilities. Mr. Ihrig was authorized to discuss this with 

Foundry Design Company and to make such arrangements as he should 

think proper with that company ror the purpose or making such a 

study as promptly as possible. 

Mr. Ihrig reported also on his conversations with the 

Department or Derense respecting the present condition of the 

industry and his plans with respect to the continuance on a re

duced basis of the Company's advertising bulletin. 

After a discussion it was agreed that the next meeting 

of the Board should be at the srune time and place on Wednesday, 

September 1. 

There being no further business to come before the meet

ing, it was thereupon adjourned. 

v · > - Secretary 

- 3 -
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MINUTES OF REGULAR MEETING OF BOARD OF DIRECTORS 
0 F 

WELLJ\"".AN DYNAMICS CORPORATION 

Middleburg Heights, Ohio 
August 31, 1971 

Pursuant to notice duly given, a regular meeting of the 

Board of Directors of Wellman Dynamics Corporation was held at 

the Hospitality Inn West, Middleburg Heights, Ohio, on Tuesday, 

August 31, 1971, at 9:00 o'clock A. M. 

The following Directors were present : 

Richard Allchin 
Theodore M. Englehart 
Glenn F. Ihrig 
Walter C. Leeman 
Brooks W. Maccracken 
Peter H. Wellman 

being all of the members of the Board. 

Mr. J. Herbert Burling, Vice President - Finance, was also 

present and,for a portion of the meeting, Mr. Richard K. Howe, 

Assistant Secretary, and Mr. C. F. Weaver were also present. 

The Chairman of the Board presided and the Secretary was 

secretary of the meeting. The minutes of the Dlrectors' meeting 

held June 15, 1971, having been previously mailed to the Directors, 

were approved as mailed. 

The financial s ta temen ts for the months of May, June and 

July were discussed and the President reported on the current cash 

position and the status of operations. He said that the current 

backlog was $2,348,000; that so far in August some $400,000 had 
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been shipped and $450,000 produced and that some eight employees 

had been called back to work and a profit for the month was ex

pected of about $35,000. He reported a number of sizable orders 

in process, subject, among other things, to questions created by 

the wage and price freeze. There was a discussion of the effect 

of this freeze on pricing policies and suggestions were made on 

how these could be handled. 

The President also reported that Buehler Corporation has 

continued its payn;ents in accordance with the program established 

earlier in the year and has now agreed to treat as current invoices 

on a 30-day basis the approximate $30 , 000 which, as last reported , 

Buehler wanted to treat as in the forbearance account , so that 

currently there is due from Buehler in tbe forbearance account 

only some $150,000. 

The President then recommended that James Howarth be pro

moted from Manager of Operations to Vice President - Operations, 

the position previously held by Mr . Brown, and that his salary be 

fixed at $25,000 per year . This recommendation was unanimously 

adopted. 

There was then a discuss icn as to the best method of prov id -

ing automobiles for the needs of the Company ' s executives , and it 

was suggested that Y.r . Burling review the costs of buying Company 

cars or getting them on a good financial lease as compared with 

the Company's present leasing arrangement for salesmen . 
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The balance of the meeting was devoted to a discussion of 

the negotiations for the acquisition of the assets of the McCan

nalloy Division of Hills-McCanna Company in exchange for Common 

Stock of this Company. Messrs. Weaver and Richard Howe joined 

the meeting for this dis cuss ion, and the President distributed to 

the Directors a memorandum summarizing the discussions had with 

Messrs. c. A. Howe and Swift of Hills-Mccanna and Pennwalt Cor

poration on August 25, 1971. Tne President had previously mailed 

to the Directors a memorandum from Mr. Weaver dated August 17, 

1971, and information relating to the McCannalloy Division. All 
/ 

of these were discussed, together with the potential costs and 

savings in future operations, at the conclusion of which the fol

lowing resolutions were moved, seconded and adopted by the affirm

ative votes of Messrs. Ihrig, Allchin, Englehart and Maccracken, 

Messrs. Wellman and Leeman having left the meeting before the 

formal resolutions were made: 

RESOLVED that the Chairman of the Board or the 
President and the Secretary or Assistant Secretary 
of this Corporation are hereby authorized to nego
tiate and to execute, subject to ratification and 
approval by this Board of Directors, a contract be
tween this Corporation and either Pennwalt Corpora
tion or Hills-Mccanna Company for the acquisition of 
the inventories, accounts receivable, equipment and 
related property assets of Hills-McCanna•s McCannal
loy Division in Creston, Iowa, in exchange for shares 
of the Common Stock of this Corporation and the assump
tion of certain liabilities, on such terms and condi
tions as those officers shall deem appropriate and 
advisable, having in mind the need for contributions 
or concessions by and to Dow Chemical Financial Corp., 
the need for cash and a line of bank credit to meet 
the costs of future operations, and the probable re-
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and 

quests from certain shareholders of the Company for 
a registration at Company expense of the stock of 
the Company in order to effect a secondary public 
offering. 

RESOLVED that this Board of Directors proposes 
and declares it advisable that the Certificate of 
Incorporation of this Corporation be amended by 
a...'llending Article Fourth thereof to read as follows: 

Fourth: The total number of shares of 
stock which the Corporation shall have the 
authority to issue is One Million Five Hun
dred and Fifty Thousand (1,550,000), of which 
One Million Five Hundred Thousand (1,500,000) 
shares, of the par value of $1.00 each, amount
ing in the aggregate to One Million Five Hun
dred Thousand Dollars ($1,500,000.00), shall 
be Common Stock and of which Fifty Thousand 
(50,000) shares, without par value, shall be 
Preferred Stock; and the par value of each 
share of Com.'llon Stock of the Corporation auth
orized and issued at the time of the amendment 
of this Article Fourth is reduced from $5.00 
to $1.00. 

FURTHER RESOLVED that a special meeting of the 
stockholders be called and held on September 28, 
1971, at such hour and place as the President shall 
determine, for the purpose of voting upon such amend
ment and that notice of such meeting be given on 
September 17, 1971, to stockholders of record Sep
tember 17, 1971, which shall be the record date for 
such meeting. 

There being no further business to come before the meeting, 

it was adjourned with the understanding that the next meeting would 

be held on September 28, 1971. 

s'ecretary 
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fonn 966 Corporate Dissolution L. Liquidation 
(i'.e"· No11, 1973) (Required under Section 6043(a) of the Internal Revenue Code) Oepartm~nt or the Treasuty 
Internal Re1Jenua Service 

~ I Name of corporation (formerly Wellman Employer Identification ·number 
iJELLHAN LIQUIDATING CORPORATION Dynamics Coq:!oration) 34-0610310 .. 
Address (Number and street) Check type of return 

" C. 
P. o. Box 147 ~ ~ 1120 0 ll20D1SC 0 1120L .. City or town, State and ZIP. code .. .. 

" Creston. Iowa 50801 1120M r::: D D 1120S 
l Date incorporated I 2 

Place incorporated 3 Type of liquidation 
1910 Delaware Kl Complete D Partial 

4 Internal Revenue Service Center where last income tax return was filed and taxable year covered thereby 

s~rvice Center ... Phi la. ,Pa. (with Pennwalt Corp.Consol.Return)raxableyear""' 1974 . 
5 Date of adoption of resolution 6 Taxable year of final return 1-1- 76 to 1-5- 76 7 Total number of shares outstanding at time 

or plan of dissolution, or com-
plete or partial liquidation (Liquidation & Dissolution 1-5-76) of adoption of plan or liquidation 

Will be included in the 1976 Consolidated Common Preferred 
12-31-75 Tax Return of Pennwalt Coq~.&Affiliated Cos 825,247 I 

8 Dates of any amendments to 9 Section of the Code under which 10 If this return is in respect of an amendment of or supplement to a resolution 
plan of dissolution the corporation is to be dis-

solved or liquidated 

None Section 332 
11. Liquidation Within One Calendar Month.-lf the corporation is a domestic 
corporation, and the plan of liquidation provides for a distribution in complete 
cancellation or redemption of all the capital stock of the corporation and for 
the transfer of all the property of the corporation under the liquidation en• 
tirely within one calendar month pursuant to section 333, a'1d any shareholder 
claims the benefit of such section, then the corporation must also submit: 

(a) A description of the voting power of each class of stock; 
(b) A list of all the shareholders owning stock at the time of the adoption 

of the plan of liquidation, together with the number of shares of each class 
of stock owned by each shareholder, the certificate numbers thereof, and 
the total number of votes to which entitled on the adoption of the plan of 
Ii- · .. ation; 

or plan previously adopted and return has previously been filed in respect of 
&uch resolution or plan, give the date such return was filed 

Not Applicable 

(c) A list of all corporate shareholders as of January 1, i954, together 
with the number· of shares of each class of stock owned by each such share• 
holder, the certificate numbers thereof, the total number of votes to which 
entitled on the adoption of the plan of liquidation, and a statement of all 
changes in ownership of stock by corporate shareholders between January I, 
1954, and the date of the adoption of the plan of liquidation, both dates 
inclusive; and 

(d) A computation as described in section 1.6043-2(b} (following the for• 
mat in Revenue Procedure 65-10, C.B. 1965-1,738 and Revenue Procedure 
67-12, C.B. 1967, 589) of accumulated earnings and profits including all 
items oi income and expense accrued up to the date on which the transfer 
of all property is completed. 

Attach a certified copy of the resolution or plan, together with all amendments or supplements not previously filed. 

Under penalties of perjury, I declare that I have examined this return, Including accompanying schedules and statements, and to the best of my knowledge and 
belief it Is true, correct, and complete. 

The Internal Revenue 
Servin does not require 
a sul an this form. but 
11 one Is used, please 
place it here. 

1-28-76 -~-.ll&A-U... Signature of officer ~ • - -
Assistant_Secretary 

Title Date 

Instructions 

1. Who must file.-This form must be filed by every corpora
tion that is to be dissolved or whose stock is to be liquidated in 
whole or in part. 

Shareholders electing to be covered under section 333 of the 
Code must also file Form 964 within 30 days after the date of 
adoption of the plan of liquidation. 

2. When to file.-This form must be filed within 30 days after 
the adoption of the resolution or plan for or in respect of the dis
solution of a corporation or the liquidat ion in whole or in part of 
its capita l stock. If after the filing of a Form 966 there is a n 
amendment or s upplement to the resolution or plan , a n addit iona l 
form 966 b as ed on the resolution or pla n as amended or su ppie
mented must be fil ed within 30 days after the adoption of such 
amendment or s upplement. A re turn in respect of a n amendment 

q U .S . GOVl::lt!'I Ml::N T PRINTING ot· t ·!CE : 19H-0-~~7-,23-68-040lll0 

or supplement will be deemed sufficient if it gives the date the 
prior return was filed and contains a certifi ed copy of such amend
ment or supplement and all other information required by this 
form which was not given in such prior return. 

3. Where to file.-This form must be filed with the Internal 
Revenue Service Center wi th which the corporat ion is required 
to file its income tax return. 

4. Signature.-The return must be s igned either by the presi• 
dent, vice preside nt , treasurer, assistant trea surer or chief ac
counting officer, or by any other corporate officer (such as tax 
oHicer) who is authorized to sign. A receiver, trustee, or assignee 
must s ign any return which he is required to file on behalf of a 
corporation. 

fonn 966 !Re\l. 11-73) 
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I, Vera M. Byrne, hereby certify that I am the 
Assistant Secretary of WELLMAN LIQUIDATING CORPORATION 
(formerly Wellman Dynamics Corporation), a corporation 
organized and existing under the laws of the State of 
Delaware; that the following is a true copy of resolu
tions adopted by the Board of Directors of said cor
poration at a meeting held on December 31, 1975, at 
which a quorum was present; and that such resolutions 
have not been revised, rescinded or modified and are 
now in full force and effect: 

RESOLVED, That the stockholders of the Company 
hereby adopt the following plan of complete 
liquida~ion and dissolution of the Company: 

1. Substantially all of the assets of the 
Company shall be sold as provided in the 

Agreement For Sale of Assets described in the 
Proxy Statement of the Company dated December 
12, 1975; 

2. Article First of the Restated Certificate 
of Incorporation of the Company be amended 

to read as follows: 

FIRST: The name of the corporation is 
WELU1AN LIQUIDATING CORPORATION. 

3. As soon as practicable and in no event 
later than three years from the date of 

adoption of this resolution, the remaining net 
assets of the Company shall be distributed pro 
rata to its stockholders in complete -liquida
tion and the Company shall be dissolved. 

IN WITNESS WHEREOF, I have subscribed my name this twenty
sixth day of January, 1976. 

~4~~ 
/ 

< 

' 
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RESOLUTION ADOPTED BY 

THE STOCKHOLDERS OF 

. WELLMAN DYNAMICS CORPORATION ON 

DECEMBER 31, 1975 

RESOLVED, that the stockholders of the Company 
hereby adopt the following plan of complete liquidation 
and dissolution of the Company: 

1. Substantially all of the assets of the Company 
shall be soid as provided in the Agreement For Sale of 
Assets described in the Proxy Statement of the Company 
dated December 12, 1975; 

2. Article First of the Restated Certificate of 
Incorporation of the Company be amended to read as 
follows: 

FIRST: The name of the corporation is WELLMAN 
LIQUIDATING CORPORATION. 

3. As soon as practicable and in no event later than 
three years from the date of adoption of this resolution 
the remaining net assets of the Company shall be 
distributed pro rata to its stockholders in complete 
liquidation and the Company shall be dissolved. 
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January 5, 1976 

TO HOLDERS OF COMMON STOCK OF WELLMAN LIQUIDATING CORPORATION 
(FORMERLY WELLMAN DYNAMICS CORPORATION): 

Today the assets of Wellman Dynamics Corporation ("Wellman") 
were sold to a wholly-owned subsidiary of Creston Corporation. 

Pursuant to the resolutions adopted by the stockholders 
of Wellman on December 31, 1975, Wellman's name has now been 
changed to Wellman Liquidating Corporation and a Certificate of 
Dissolution has been filed by Wellman in Delaware. Wellman will 
now proceed to distribute its remaining assets to its stockholders, 
pro rata, at the rate of $4.51 per share. As noted in the proxy 
material __ for the stockholders' meeting, Pennwalt Corporation ( "Penn
walt"), a subsidiary of which owns approximately 93% of the out
standing Common Stock of Wellman, has contributed an additional 
$.54 per share to the distribution to Wellman stockholders in 
recognition of certain tax benefits received by Pennwalt as a result 
of the fact that Wellman has been included in Pennwalt's consolidated 
federal income tax returns since September 1, 1972. Accordingly, 
each share of Wellman stock (other than Wellman stock owned by 
Pennwalt's subsidiary) may now be exchanged for $5.05. Enclosed 
is a Letter of Transmittal to be used in effecting the exchange of 
Wellman stock certificates for cash, which should be completed 
promptly and mailed to the Exchange Agent with your Wellman cer
tificates in accordance with the instructions contained in the 
Letter of Transmittal. 

No interest will be paid on the funds which th~ Exchange 
Agent is holding for distribution to you. Therefore, it is in your 
best interest to forward your certificates promptly. 

If you have any question about or need assistance with 
regard to the mechanics of effecting the exchange (including the 
procedure to follow in the event your Wellman certificates have 
been lost), you may write or call (215~585-34?0) Mr. Edward ~ogee, 
the officer at Girard Trust Bank who will be in charge of this pro-
cedure. 

Sincerely yours, 

Secretary of Wellman Liquidating 
Corporation 



ARK 01161

LETTER OF TRANSMITTAL 

(TO ACCOMPANY CERTIFICATES FOR SHARES OF COMMON STOCK 
OF WELLMAN LIQUIDATING CORPORATION, FORMERLY WELLMAN 

DYNAMICS CORPORATION) 

Names(s) and Address of Registered Owner(s) as 
Shown on Stock Records of Wellman Liquidating 
Corporation= 

Girard Trust Bank, 
Exchange Agent 

Corporate Trust Department 
P.O. Box 8337 
Philadelphia, PA 19101 

Gentlemen: 

In accordance with the notice of Wellman Liquidating 
Corporation ("Wellman") dated January S, 1976 as to the liqui
dation and dissolution of Wellman, the certificate(s) listed 
below representing shares of the Common Stock of Wellman are 
herewith surrendered to you in exchange for $5.05 per share: 

Name in which Certificates Certificate Number of 
are Registered Numbers Shares 

' 

.. 

(Attach Schedule if Needed) 
Total Shares 
Surrendered 
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Piease issue a check for the sum to which I am entitled 
in my name and forward it by first class mail, addressed to me at 
the address shown above unless other instructions are indicated 
under "A" or "B" below. 

Dated: , 1976 

A. If check is to be mailed 
to address other than 
that indicated above, 
fill in this space 

B. If check is to be 
issued in a name other 
than that indicated 
fill in this space. 
(See Instructiort 3) 

2 

Very truly yours, 

(Signature(s) of Owner(s) or Agent) 

Only for delivery of check 

Name: --------..--------type or print 

Address: ---------------

(Cl. ty) (state) (zip code) 

Name: --,-.------,--------type or print 

Address: 
. -..·· .. 

---------------
(city) (state) (zip code) 
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INSTRUCTIONS FOR SURRENDERING CERTIFICATES 

1. GENERAL. This Letter of Transmittal, properly filled 
in, dated and signed on behalf of the owner(s) of the deposited 
certificate(s) should accompany certificate(s) for shares of the 
Common Stock of Wellman Liquidating Corporation, formerly Wellman 
Dynamics Corporation ("Wellman") surrendered to Girard Trust Bank, 
as Exchange Agent (the "Exchange Agent"), Corporate Trust Depart
ment, P.O. Box 8337, Philadelphia, PA 19101, in exchange for 
$5.05 per share. The method of delivery of the certificate(s) to 
the Exchange Agent is at the option and risk of the owner thereofo 
If mailed, the use of registered mail addressed to the Exchange 
Agent is suggested. For convenience, a return envelope addressed 
to the Exchange Agent is enclosed. 

No interest will be paid to any holder of any certificate(s) 
representing shares of Common Stock of Wellman during such period 
as the Exchange Agent shall hold the funds to which any Wellman 
stockholder is entitled. 

2. CHECK TO BE ISSUED IN SAME NAME. If the check to be 
issued in exchange for the stock certificate(s) of Wellman is to be 
issued in the name of the registered holder of the surrendered cer
tificate(s), the surrendered certificate(s) need not be endorsed. 

3. CHECK TO BE ISSUED IN DIFFERENT NAME(S). If the 
check to be issued in exchange for shares of Wellman stock is 
to be issued in a name other than that of the present registered 
holder of the surrendered certificate(s), the surrendered certifi
cate {s) must be endorsed or accompanied by appropriate stock· power_s_ 
with signatures of all owners of record guaranteed by a commercial 
bank or trust company or by a firm which is _a member of th2 New 
York Stock Exchange, Inc., the American Stock Exchange Clearing 
Corporation, or the Pacific Coast Stock Exchange. 

In case any endorsement is executed by an agent, attorney, 
executor, administrator, trustee, guardian, or other fiduciary or 
a person acting in any other representative capacity, or by an 
officer of a corporation on behalf of the corporation, the full 
title of such person must be given and proper evidence of his 
appointment and authority to act in such capacity (including 
corporate resolutions and court orders \,;here necessary} must be 
forwarded with the surrendered certificate(s)~ 
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FORM 102s, 

~fiJEm~LT 
(.ORPDRAYION 

I, 
File Ref: Environmental Control -

Creston - Iowa -
Wellman Dynamics - Air 

SUBJE.CT Creston - Iowa> E-1376, Wellman Dynamics Corporation - Air Emissions 

DATE April 1, 1975 

TO Mr. j. E. Hopkins 

FROM Sam Balamoun 

1N RePLv TO Letters from Mr. J. Williams to Wl7 (2/27) and, to H36 (3/3/75) 

cofi.1ss.To Wl7, TS, J. Williams, J. Howarth, R. LaVa.lley, ~B~. 

In reference to a, letter dated 2/27/7S from Mr. J. W. Willtams (Director 
of Wellman Dynamics Corporation) to Mr. A. s. Woodard, Mr. Williams 
requested Central Engineering 1 s assistance to determine the sco_pe of the 
air emj.ssion problem a.t the Creston plant. I visited the plant during 
the period of 3/12 to 3/14. Purpose of that visi.t was to: 

(I) Inspect and get acquainted with various phases of plant operations> 
in or4er to det:ennine the scope .of the air emission problem. 

(II) To meet With Mr. D. Benson (Environmental Specialist) from the Iowa 
Department 9 f Environmental Quality, Air Quality Management (Council 
Blu.ff s office.) who was scheduled to visit the plant on 3/13 to conduct 
fuJ:"ther stack testing (opacity readings) with respect t .o two emission 
areas at the Wellman plant. Furthermore to resolve with Mr. Benson 
the matter concerning the claimed violation of those emissions. 

Act:ivities and highlights of this v·isit are presented as follows: 

I.A. Summary of Plant Operat i ons : 
When l arrived at t h e plant I met with Messrs: 

J. Howarth 
R. Lavalley 
s. Simmons 
P. Breakenridge 

Vice President of Operations 
Manager of Manufacturing 
Mana.ger of Inclust:rial Relations 
Facilit:l~s an<l Safety Engineer 

Summary of plant operations are presented below. l'his was based on 
an extensive field inspection of various plant operations wlth 
Mr. Bteakenridge, and miscellaneous discussions with pl.ant management. 

The plant produces Aluminum and Magnesium alloy castings mostly for 
the aerospace industry. 

"!''. 
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General sequence of process ope't"ations can be represented by the _ 
attached schematic diagram Fig. (1) and briefly described as 
follows: 

(l) Core making and drying: 
This process involves preparation of two different types of 
sand mi~es (Dry and Green sand mixes) for fanning mold cores. 
Cores after being fonned are transferred to the drying room. 
where they are dried using CO2 gas in case of Dry sand or 
compacted using air hammers in case of Green sand. Approximate 
composition of Dry and Green sand mixes are mainly as follows: 

,Dry Sand 

,Sand (Special Grade) 
Sodium sil,icate (Binder) 
Sulfur (Inhibitor) 
Fotassium silica fluoride 

(Inhibitor) 
Potassium Borofluorate 

(Inhibitor) 
Glycerin (Lubricant) 
Urea 

(2) Core finishing: 

% Composition 

95" 
2.5 
0 .. 5 
0.5 

o.s 

0.75 
0.25 

Green Sand 

Sand(Special Grade) 
Sulfur (Inhibitor) 
Potassium silica 

fluoride(Inhibitor) 
Oil (Bonding agent) 
Bentonite (Inhibitor) 
Catalyst 
Potassium Borofluorate 

(occasionally) 
Other;s 

~his process involves core cleaning, coding----- etc. 

(3) Molding: 

'Z Com2. 

80 - 85 
5 
1.5 

5 
3.5 - 5 

This process involves assembling the required sand molds including 
their final preparation prior to pouring molten metal to them. 

(4) Al~minum a,nd Magnesillill Melting and Alloying: 

(a) Aluminum Melting: 
This precess is carried out in ~ electrically heated 
furnaces during the day shift only. Amount of molten 
metal per furnace ranges between 600 to 1000 Lbs. 

Furnaces are charged with pure Aluminum metal, some recycled 
scrap, together with some additives in various amounts to 
produce the desired characteristics of the final Aluminum 
alloy (AL. content 85 - 90%, typical ap.gr. 2. 79). These 
additives include various combinations of the following elements: 
Copper (cu), Magncs.ium (Mg), Silica (Si), Titanium (Ti), 
Beryllium (Be). Temperature of the molten metal ranges 
between 1200 - 1400°F. No flux is added in th.is process. 
After the composition of the molten bath is adjusted to 
the desired composition, chlor.ination process begins at 
the later part of the cycle. In this process chlorine gas . 
is introduced under pressure (approx. 50 p. s. i) through · 
carbon lances to the bottom of the melt and permitted to 
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bubble up through the molten metal for approximately 
5-10 minutes. Chlorination process is applied in this 
manner pr1marily for Degassing the molten Aluminum 
alloy (remo..-ing dissolved gases),Chlorination process 
can also be used for Demagging . (Reducing the Magnesium 
content) in the molten alloy. 

(b) Magnesj_u·m Melting: 
'.Chis process is carried out in (20) "tilting11 indirect gas 
fired crucible furnaces during the day shift only. The 
melting process is halted around 3:30; 4:00 p.m. each 
working day, Each furnace is provided with devices for 
affixing the crucible ·to the furnace so that the crucible 
may be tilted when the met~l is poured. The tilting 
mechanism is operated manually;. Seven of tnese crucible 
furnaces each may· contain up 2000 lbs. of molten metal, 
while the rest of th~ thirteen crucible furnaces each 
IDB.Y contain an average of 750 lbs. and a waK. of 900 lbs. 
of molten metal. 

Crucibles are charged with pure Magensium metal, some 
re~ycled scrap, together with some adqitives in 'V;arious 
amounts to produce the desired characteristics of' the 
final Magnesium alloy (85-90% Mg., typical £p.gr. 1.83). 
These additives include various'combinations of the following 
elements:Aluminum (AL), Zinc (Zn) 3 Thorium (Tb.), Zirconium (Zr), 
Beryllium (Be), Rare Ear·th Metals. Various fluxes are 
added on top 0£ the molten metal surface. These al:-e 
called cover fluxes and they are used to protect the metal 
from being in contact with air and thereby prevent oxidation. Some 
of the fluxes used at the plant are Sulfur, Borax, Potassium 
:Borofluorate and Manganese Chloride,, After t:he composition 
of the molten b.ath is adjusted to the desired composition, 
chlorination process begins at the later part of the cycle. 
In this .process chlorine gas is introduced under pressura 
(.ipprox. 50 p.s.i.) through carbon lances to the bottom 
of the melt and permitted to bubble lip through the molten 
metal for approximately 5-10 minutes. Chlorination process 
is applied in this manner primarily for Degassing the molten 
metal, it can also be used for Demagging (reducing the 
Magnesium content in the molten alloy). 

(5) Pouring 
In this process, the molten AL. or Mg, alloy is poured to the 
mold by ·tilting melting pots or crucibles using a manual 
tilting mechanism. 
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(6) Shake-out and Core Knock-out: 
There are two shake-out areas and one (core) knock-out area for 
removing the relatively cooled castings from flasks and/or Dry, 
Green sa.nd molds. Green sand from the Green sand molds is 
recycled and waste sand generated from cores knock-outs is 
transferred for disposal on plant site. 

(7) Further processing of castings: 
From this stage" castings passes through various unit operations 
to produce final products ready for shipment.. Generally these 
finishing operations include blast ·CleaI1ing, removal of risers, 
primary inspection, (welding), tube cleaning. grinding, hand 
tooling, final inspection (visual, X-ray, fluorescent dye 
penetrant), shot blasting,, sand blasting, pickling, rinsing 
and finally heat treatme11t. 

I.B. General Evaluation of air emissions from various process operations 
and existing air emis·sion control equipment: 

On 3/12/75 Mr. Breakenridge and 1 made a visual inspection of air 
emissions from stacks and roof vents existing at the plant, In 
general, I feel that the opacity 0£ air emissions from most of these 
vents and stacks are quite satisfactory and can.continue to be satisfactory 
under nonnal operating conditions. 

Air emissions from vents and stac~s mark~d l!!2. and J.22_on the attached 
plot plan (venting from the Magnes.ium melt room and shake-out areas 
respectively) also appeared to be satisfactory at the time of inspection. 
However, I should emphasize here that the opacity of air emissions from 
those stacks are mainly dependent on the operating conditions preva·iling. 
For this reason they will be discussed separately in the report. 

Vents and stacks with satisfact:ory air emissions at the Wellman plant 
can be generally categorized as follows: 

(1) Stacks from roorn unit heaters burning either natural gas or 
propane as a fuel (products of combustiqn emitted in this case 
are considered non-polluting). 

(2) Stacks venting from process operations equipped with air emtssion 
control equipment. These can be sumaiarized as follows: 
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Location 

(a) Pattern 
Shop 

(b) Cleaning 
room 
(Final) 

(c) Chill 
room 

(d) Cleaning 
room for 
castings 
{surface 
treatment) 

(e) Saw-room 
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Equipment 

Sanders, 
disc sand~rs, 
surface planer, 
Band saw 

Grinders 

Tumble b.last: 
unit. wheel
abrator 

Sand blasting 
unit~ wheel
abrator 

Sand blasting 
unit (using 
steel shots) 

Air 
Contaminants 

Particulate 
matter 
(saw dust) 

Particulate 
matte.r 
Mg. dust 

Particulate 
matter(fine 
steel shots, 
sand) 

Particulate 
matter 
(sand, fine 
steel shots) 

Particulate 
matter (sand. 
fine steel 
shots) 

Air Emission 
Control Egpt. 

Dry cyclone 

Each grinder 
equipped 
with. a hydro
filter 

Baghouse 

Wet scrubber 
(counter
current flow) 

(Roto-clone) 
scrubber 

April 1, 1975 

Stack 
.!'12.._ 

25 

Air 
ell)ission 
fro111. each 
scrubber 
vent 
inside 
the 
cleaning 
room 

12 

6 

19 

Air emission 
after control 
equipment 

Sa tis fa:c tory 

Satisfactory 

.Satisfactory 

Satisfactory 

Satisfactory 

(3) Roo.f vents and/ or !'>tacks venting fre>m process operations not 
equipped with air emission control equipment. However, the 
nature of these operations or the rate of their air emissions 
are considered negligible and do not constitute an air emission 
problem under normal operatitlg conditions. lmportant process 
operations under t.his category are dis.cussed below: 

(a). Aluminum Melt-ing Area: 
The following discussion provides some insight of what 
can be expected from the standpoint of air emissions 
during the Alumi~um melting process.(Ref: Air Pollution 
Engineering Manual, Second Editi9n, Published by the u.s. 
Environmental Protection Agency, May 1973). The nature 
and amount of air contaminants emitted during the Aluminum 
melting process can vary from insignificant to serious. 

Main types air contaminants that can be emitted during the 
process are chlorine gas, Hydrogen chloride vapors, 
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Aluminum chloride vapors, small amount of Magnesium 
chloride liquid droplets emitted only by mechanical 
entrainment, smoke from oil, grease, paint, dirt if 
low~grade scrap is used. 

In a study of the extent of visible emissions discharged 
from d.egassing aluminum with chlorine gas, the major 
parameters were found to be metal temperature, chlorine 
flow rate, and the M~gnesium content of the alloy • . Other 
factors affecting the emi-ss-ions to a lesser degree are: 
the depth at which chlorine is released and the thickness 
and composition of the dross on the metal surface. If 
other factors remain constant, the opacity ol: the emissions 
at any time is an inverse function of che percent Ha3ne sium 
in the alloy. Wl;ien the Magnesium concent l.S redu·ced, e1.c.her 
by combining with chlorine to fo:rm Magnesium chloride 
(MgCl2) or by using an alloy containing less Magnesium, a 
greater fraction of the chlorine combines -with the Aluminum 
to form Aluminum chloride (AlCl3). The Magnesium chloride 
melts at about 1,312"F., $0 that it is a liquid or solid 
at normal temperatures for this o.peration (1200-1400°F .) 
and thus does not contribute significantly to the emissions. 
A very sroall amount may sometimes be· released into the 
atmosphere as a result of mechanical entrainment. The 
Aluminum chloride on the other hand sublimes at aoout 352 °F. • 
so that it is vapor at the te!llperature of molten Aluminum. 
As the vapors cool in the atmosphere, submicrone fumres are 
formed wh·ich contribute to the overall opacity of air emissions 
from this operation. 

Chlorine has much greater affinity for Magnesium than it has 
for Aluminum. T-his is shown by the fact that alloys containing 
more than about 0.5% Mg. (and 90 to 97% AL.) usually produce 
only a moderate gu·~ntity of fume in degassing with chlorine. 
while alloys with more than about O. 75% Hg. do not usually 
produce a s,igniticant quantity of fomes. ln alloys with 
greater Magnes1 . .um co-ntenr.s not only, less Aluminum chloricie 
is formed, but also a thick layer of dross (largely 
l,fagnesium chloride) is built up on the surface, which 
further supresses the emission of fumes. Aluminum chloride 
also reacts with Magnesium to fonn Magnesium Chloride and 
Aluminum. The dross increases the opportunities for this 
latter reaction. 

During the inspection of this process at the Wellman plant, 
no v1.sil>lc fumes were observed and the a1.r emissions t ram 
the roof vents located ;ibove this process m~en appc.::irad 
satisfactory. It should be cmphas1zc<l here th.at the 
chlorination process for degassing molten Aluminum is 
applied for only 5-10 minutes per molten bath per melting 
cycle. 
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(b) Pour-off area: 
During the inspection of this process area, small fires 
with some smoke emissions were aoticed inside the building, 
specially when molten Magnesiucn allay was poured to the 
molds. This was due to the tendency of molten Magnesium 
to burn and form magnesium oxide fumes as .the metal 
6Urf~ce is exposed to air. Efforts were beu:ig made (aad 
must continue) to put out these fires by covering the-
surface of burning metal with Green sand if they exist 
at the molds oz by addin.g eleineq.tal sulfur to cover the 
surface of the molten metal witb~n the pouring pot. In 
the latter case some sulfur dipxide fumes were geo~rated 
and some odor was noticed. 

emission.s from roof vents located above this area 
actory. 

l.C. Sources of possible excessive air emiss-ions: (Magnesium melt room and 
shake-out areas) 

There are two areas from which possible excessive air emissioas may 
occur intermittently if no adequate prec~ution..s are tak€n. Baaed 
on a field study of process operations,at these areast tbe main 
sources of air emissions 'Q'ere detennined. This can be discussed as 
follows: 

{l) Maanesium. melt room: 
Main type of air contaminant that can be released during this 
process is Magnesi1=1m oxide vapors, this is attribute·d to the 
tendency of molten Magnesium to burn and be oxidized when the 
molten metal surface is exposed to air at elevated temp·eratures. 
Among other air conta,minants that may be emitted during the 
proc~ss in very small quantities are Hydrogen fluroide, Hydrogen 
chloride and chlorine in the gaseous state, Aluminum chloride, 
Magnesium chloride, Aluminum fluoride, Magnesil.!,m fluoride in the 
so.lid state. The intermittent smoke emitted from this process 
appeared greyish white with a slight blue color in it. Cover 
fluxes are added on top of the molten me.tal surface within 
each melting crucible to prevent o:iddation of Magnesium and 
consequently minimize air emissions. 

It cau be stated that ,!!g significant: visible air emissions was 
observed as long as themolten metal surface was covered ~ith 
flux (.excluding sulfur), and as long as the flux layer is not 
disturbed. However this condition does not prevail all the time 
and occasionally the flux cover is disturbed while carrying out 
other operational steps during the melting cycle such as: 

(a) Sampling the molten metal bath to check alloy composition. 

(b) Addition of various additives to achieve the desire alloy 
composition. 
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(d) 

(e) 

(f) 

(g) 
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Chlorination for degassing the molten metal bath. 

Skimming off the flux layer at the end of the melting 
cycle (after the desired alloy composition is achieved). 

Pouring the molten alloy from the melting crucibles to 
smaller pouring pots or !addles. 

Addition of sulfur to prevent oxidation of the metal 
surface after the flux layer is ski mmed off at the end 
of the melting cycle or during the pouring st.ep(e). 

Cleaning up the bottom of melting crucibles (removing slag) 
after the molten metal is poured off. 

lt should be emphasized the above mentioned steps are carried 
out: as a part of the standard operat i ng procedures during the 
melting cycle. ~owever, air emiss ions released while carrying 
out these steps can be minimized or reduced by following the 
recommendations that will be s t ated later in this report. 

(2) Shake-out areas: 
The air contaminants that may he emitted from this area are: 
dust from sand breakdown, and smoke and organic vapors from the 
decomposition of the core binders (e.g. oil) by the hot metal. 

Among the factors that influence emission rates and also the 
overall average opacity .reading of the stack during a specified 
period of time are: 

(a) Number of castings shaken-out at one time. 

(b} Elapsed time between two consecutive shake-out cycles • . 

(c) Temperature of casting and sand at the shake-out. 

(d) Duration of the shaking cycle. 

(e) Size of casting shaken-out at one time. 

(f) Ratio of metal to sand. 

At t.he Wellman plant factors (a), (b), (c) & (d) ment i oned 
above are relatively flaxible and can be controlled, h.owever 
factors (e) & (f) are fixed and they depend on production 
requirements and product specificatons. 

• I 
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Stack 
_.fuk._ 

(9) 
{East} 

(9) 
(West) 

During a discussion with Mr. Breakenridge, the information 
presented in Table (1) can be considet:ed fairly representative 
of the shake-out operations. 

Table (1) 

Size of 
Castings 

Flask 
Dimension 

Wt.of 
Casting 
(Metal) 

No.of Castings Shake-outs 

Medium.
Large 

Small 

40''X40°X3011 

481'X60''X48 11 

2onx20 1'X30 11 

40''.x:4011)!:30" 

Lbs. 

300-600 
(Gross) 

20-250 
(Gross) 

Total 

Max. 20 
Av, 15 

~ 50 

Av •. 30 

Day 
Shift 

6 

5 

25 
15 

After-
noon 
~ 

14 
10 

25 

15 

Ai.remissions from the east side stack at the shake-out area 
was obse'l:Ved on 3/12/75 during a shake-out cycle (approx. 
4 minutes/cycle). The opacity of these emissions appeared to 
be satisfactory at that time. 

Per 
8 

hr. 

20 
15 

50 

30 

Some recommendations that will generally help in maintaining 
satisfactory air emissions from the shake-out area will be out
lined later on in this repor.t. 

II • Meeting with Mr • . Benson and Stack Testing Results: 
On 3/13/75 }1r. D. Benson (Environmental Specialist) from the Iowa 
Department of Environmental Quality arrived at the Wellman plant 
around 10;00 a.m.P Mr. Breaken:ridge a.nd I met with Mr • .Benson. 
During the meeting,we reviewed the overall situation of air emissic:ms 
at the Wellman plant and specifically discussed in detail emissions 
from the shake-out arl;!a and the Magnesium melt room. I explained 
to Mr. Benson the various factors affecting air emissions from these 
areas and I indicated to him that based on my personal visual 
evaluation of those emissions during the previous day, they appeared 
to be satisfactory and they can be maintained satisfactory under 
normal operating conditions. I also indicated to Mr. Benson that 
Pennwalt including Wellman Dynamics normally cooperate with the 
Regulato~y Agencies to achieve compliance with the applicable local 
and State Codes and Regula.tions and will continue to do so. I also 

Per 
hr. 

20 
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pointed out to Mr. Benson the fact that the Wellman plant has 
installed air emission control equipment at variot:is process 
operations as needed and these control equipment are operating 
efficiently. 

Mr. Benson seemed to be cooperative and agreeable. He ind~cated 
that the main purpose of his visit is to take some opacity 
readings on air emissions from two areas, namely shake-out are.a 
and Magnesium melt room. 

- At 2:30 p.m. Mr. Benson started the visua.l stack te~ting by taking 
opacity readings for air emission from the east side: stack at 
.the shake-out area. Mr. Benson was accompanied by Mr. Breakenridge 
and mysel f during the test period. Test conditions ~nd results · 
are summarized as follows: 

(a) '.test location: Roof, distance 15-20 ft. from the stack. 

(b) Duration: 30 minutes 

{c) No.of shake-outs 
during test period: one 

(d) Weight of metal casting 
during shake-out: 300 Lbs. (Medium casting) 

(e) Time elapsed after pouring Approx. 45 mins. 
the molten metal into mold 
and before shake-out of 
casting: 

(f) Estimated temp.of casting: 350-400°F. 

Opacity readings of air emissions from the spec-ified stack 
taken by Mr. Benson once every 15 seconds are presented in 
Table (2) below: 

Table (2) 

Elapsed * Opacity Readings 7o 
rTime 
(Minutes) 0 (seconds) 15. (seconds) 30 (seconds 45 (seconds) 

-
0 0 0 15 20 
1 45 55 35 15 
2 1.5 10 15 35 
3 20 lS 10 5 
4 0 0 0 0 
5 0 0 0 0 
6 0 0 0 0 
7 0 0 0 0 
B 0 0 0 0 
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Notes *{1) Opacity r eading: is a visual measurement of part~culate 
Olatter emission from a stack and ia defined as: 

The degree to which emissions reduce the transmission 
of light and obscure the view of an object in the back 
ground. 

(2) .Opacity readings of air emission from that stacl<;. 
during the 9th to the 30th minute of the test 
period were zero. 

After the above mentioned test was completed, Mr. Benson toured 
the Magnesium melt room. At that time operators were cleaning the 
bottom of one crucible fornace by removing the slag to a (55 gal.) 
steel drum. During this process some smoke emissi ons were 
noticed. It was explained to Mr. Benson that this clean'i.ng process 
is of short duration (5-10 minutes per cleani-ng cycle) and is carried 
out infrequent ly (onl y 4 f urnaces are c leaned up on an individual 
basj,s per day). Mr. Benson seemed to be not too concerned about 
this. No opacit y readings were taken on air emissions venting 
from the Magnesium melt room. 

A final meeting was held with Mr. ·Benson to get his overall 
reaction of his plant visit and specifically to get his evaluation 
vith regard to plant's compliance with the applicable local air 
emission standards in view of the opacity readings resulted from 
his stack testing. 

Mr. Benson stated that the applicable local standards for visible 
air emissions from a stack calls for opacity readings below 40%. 
However, Mr. Benson added that the impl i cit i n t erpretation of this 
rule indicates that the ave r a e o ac 1.t r cad1.n over <?n 8 minute 
period must be below o·.. For chis reason Mr . B-enson wa s requesced 
by his departme nt t o take his opacity readings during his second 
visit to the pl ant (on 3 / 13/75) once eve ry; 15 seconds fo r a total 
period of 3.0 minutes . 

Base_d on this premise and with regard to the results of t_he stack 
tests presented in Table (2) page (10), it was established that 
although there are t.wo i ns t antaneous opacity readings exceeding 
40%, the average opaci t:y readi ng over an 8' minute period was 
c_alculated to be 9. 7% ( ~ 10%). At t ha t po i nt Mr. Benson indica t ed 
that the visi'ble air emissions from the tested stack is in compliance 
with the applicable local standards. 
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Mr. Benson also added that another part of the reg~lations that is 
applicable, is section 4.3 (2) (a) on pages 13 of the rules and 
regulations published by the Iowa Department of Environmental 
Quality (Air Quality Commission) in December, 1973. This section 
specifies the allowable rate of particulate matter emissions based 
on process weight rate as presented in Table (1) page 14 of the 
rules and regulations. Mr. Benson indicated that this part as 
it applies to the Wellman plant will be evaluated by their 
Engineering office and he added that usually if the visible air 
emission based on opacity readlngs is in compliance then the 
corresponding estimated rate of eroissic;m of particu-1.ite matter 
based on process weight rate will also be in compliance with the 
applicable standards. 

Questioned Mr. Benson about the nature of opacity data presented 
in hi~ previous reports issued on the subject matter after his 
first inspection visit to the plant on 9/19/74. He indicated that 
all the opacity read_ings taken at that time we-re instantaneous 
and not an average readings, consequently the decisio~ that was 
made of the plant's violation with· regard to excessive visible air 
emissions is now rescinded in view of th.e data · resulted from his 
latest test. 

Conclus·ions: 
(1) Mr. Benson stated that based on his latest inspection visit 

to the plant including his recent stack testing-, t _he plant 
was found to be in compliance w:ith the applicable local rules 
and regulations. 

(2) It was agreed with Mr. Benson that further stack sampling 
and testing by an outside laboratory is no longer necessary 
in view of the findings established under item -(!) above. 

(3) Mr. Benson agreed that if the air emissions from the plant 
are maintained as satisfactory as they appeared during his latest 
plant visit, there will be no problems in achieving continual 
compliance with the applicable local rules and regulat i ons. 
Infonned Mr. Benso~ that the plant will continue to cooperate 
in that matter. 

(4) Reports are being prepared by Mr. Benson and the Engineering 
office of the Iowa Department of Environmental Quality on the 
conclusions resulted from Mr. Ben.son' a latest plant visit. 
These reports wiil be issued to the plant with copies to 
Pennwalt's Central Engineering office as soon as they are 
completed. 
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III. 

(5) Mr. Benson indicated that he will be making periodic inspection 
visits to the plant in the future, he indicated that this 
will be possibly once a year or so. 

:RECOMMENDATIONS 
Based on my visual observations during the plant visit and with 
reference to what has been said in this report I believe that the 
general picture of air emissions frbm the We.llman plant looks 
favorable. However, I. should emphasize that there are two main 
potential areas from which possible excessive air emissions may 
occur intermittently. 

For this reason I wo~ld like to present the followi11g recooimendations 
providing some precaut1.onary measures regarding certain operational 
practices within the specified potential areas. These recommendations 
must be impleme-nted by plant perso_nnel as a part of the standard 
opera.ting procedures in order to ensure continual compliance with 
the applicable local air emission standards. 

(a) Magnesium melt rGom: 
(1) Maintain the surfac.e of thlal molten magnesium metal 

within the melting crucibles, covered with an adequate 
layer of "cover" flux to pz:-event th·e oxidation of molten 
Magnesium and hence minimize ai._r ·em"issions (ma-inly 
Magnesium oxides fumes) during the melting cycle. 

(2) If the flux layer is to be disturbed during any inter
mediate step withi~ the melting or alloying cycle 
(a) sampl.ing, (b) addition of alloying additives, 
(c) skimming off the flux layer at the end of the melting 
cycle (before pouring) (d) pouring (e) cleaning melting 
crucibles, then the time at wh:i;ch the metal surface is 
exposed to air shall be roiµimized and as soon as the 
said steps are completed, the exposed molten metal surface 
shall be recovered with more flux in case of steps 
(a) & (b) or by adding a thin layer of elemental sulfur 
or preferrably any other satisfactory material (not 
emit.ting so2 fumes) in case of steps (c), (d) & (e). 

(3) During the chlorination process for degassing the molten 
metal bath, the lances feeding chlorine gas shall be 
placed properly at the bottom of the melt and the feed 
of chlorine gas shall be discontinued iaunediately after 
the required time for degassing the molten bath is 
reached. 

(4) When cleaning the bottom 0£ the melting crucibles, it is 
recommended to minimize the duration of the cleaning 
cycle as pract.ical as possible (5-10 minutes), and to 
increase the elapsed time between two consecutive 
cleaning cycles {e.g. one or two cycles/hr.). 
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A good example of implementing the above mentioned 
recommendations was noticed during my field inspection 
of this area specifically on 3/13/75. If this is 
continued to be the case. the opacity of air emissions 
from the Magnesium mel,t room can be maintained at a 
satisfactory level. 

(b) Shake-out area: 
Factors influencing eµiission rates and hence the opacity 
readings from stacks located at the shake-out area were 
outlined earlier in my report on page (8). Taking these 
£actors into consideration, the following parameters are 
recommended to be taken as guidelines to ensure satisfactory 
level of air emissions. 

Recommended guidelines for a shake-out cycle: 

(1) *Maximum total weight of metal within the casting 
or cas·tings before shake-out < 300 Lbs. 

(2) Maximum No. of castings to . 
be shaken.;.out in .one cycle 

(3) Duration of one shake-out cycle 

(4) Minimum elapsed time between 
two consecutive shake-out 
cycles 

(5) Estimated metal temperature 
before cal:.tings shake-out 

. .• . 
v.aries 
(Total wt. of 
metal shall 
satisfy parameter 
No. (1) ) 

4..,5 minutes 

10 minutes 

350-400°F. 

*If the total weight of metal within one casting is 
larger t:han 300 lbs. and not e:,ceediog 600 lbs. , the 
above mentioned guidelines (3) & (4) shall still be 
applied. However, the casting muse be allowed to cool-off 
t0 a recommended temperature in t:he range of 250-300°F. 
In general, the lower the temperature of the metal vithin 
the casting, the lesser the rate of air emissions. 

Finally I should mention that during my visit to the plant, I received 
full cooperation from plant management specially from Messrs. J.Howarth, 
R. LaValley and P. Breakenridge. This is sincerely appreciated. 

SBB/ajd 
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